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Contract NOIpACKET-(02-0-0007

ALTERATIONS IN CONTRACT (FAR 52.252-4)(APR 1984,

Portions of this contract are altered as follows:
ltems accepted for Contract Award are the Base Items. Bid Schedule Section B. Scheduic
for Base Item. Line Item 0001,

Z. The Contracting Officer’s Representative (COR) is: Stephen G. Martin
Tel;phone: {206) 764-3631

-

2 The tota] contract amount obligated for the Base ltem. as stated in Section G. paragraph

G.3. "Accounting And Appropriation Data™. is $43.734.00. The Accounting and Appropriation

data is as foliows:

96 X 3123 0000 08 2433067332 96453 2520 6D4CGK NA

00010-3
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CONTRACT NO. DACWS7-02-7-000°F

IF THE CONTRACTOR IS A CORPORATION OR PARTNERSHIP, THE APPLICABLE PORTION OF
THE FORM LISTED BELOW MUST BE COMPLETED. 1IN THE ALTERNATIVE. OTHER EVIDENCE
MUST BE SUBMITTED TO SUBSTANTIATE THE AUTHORITY OF THE PERSON SIGNING THE
CONTRACT. IF A CORPORATION. THE SAME OFFICER SHALL NOT EXECUTE RBOTH THE
CONTRACT AND THE CERTIFICATE. :

CORPORATE CERTIFICATE

L Bt MogAN | ceriiythat lamthe _ ¢ TR
Secretary of the Corporation hamed as Contractor herein; that Nnit Klaw s , who
signed this contract on behalf of the Contractor was then \liep, Pres. S« Rusness M7 of said

corporation; that said contract was duly signed for and on behalf of said carporation by authority of its
goveming body and is within the scope of its corporate powers. X

(Secrstary)

AUTHORITY TO BIND PARTNERSHIP

This is to certify that the names, signatures snd Social Security Numbers of all partners are listed
beiow and that the person signing the contract has authority actually to bind the partnership pursuant to its
parinership agreements, Each of the partners individually has full authority to enter into and execute
contractual instruments on behalf of said partnership with the United Statas of America, except as follows:
(state "none” or describe bmitations, if any) N ! f

This authority shafl remain in full force and effect until such time @ the revocation of authority by
any cause whatsoever has been fumished in writing to, and acknowiedged by, the Contracting Qfficar.

(Names, Signatures and Social Security Numbers of all Pariners)

NAME SIGNATURE | SOCIAL SECURITY NO.

_N/&

[

DACW67-02-R-0003 00010-4
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SECTION B

CONTRACT NUMBER:

DACWE T -CZ~1-001%

ITEM

DESCRIPTION TQUANTITY Ui

0001 BASE YEAR: Provide professional non- 12
personal curation services far the
period 01 January 2002 through 31
December 2002 in strict accordance
with Statement of Work and other
_provisions herein.

professional non-personal curation
services for the period 01 January 2003
through 31 December 2003 in strict
accordance with Statement of Work
and other provisions herein.

-0002 FIRST OPTION YEAR: Provide ' T

oo

UNIT PRICE

$ 3,645.00

§ 3,797.00

AMOUNT

$ 43734.00

$ 45,5564.00

0003 SECOND OPTION YEAR: Provide 12
professional non-personail curation
services for the period 01 January 2004
through 31 December 2004 in strict
accordance with Statement of Work
and other provisions herein.

MO

$ 3,956.00

$ 4747100

0004 THIRD OPTION YEAR: Provide 12
' professional non-personal curation
services for the period 01 January 2005
'through 31 December 2005 in strict
accordance with Statement of Work

- MO

$ 4,122.00

0005 FOURTH OPTION YEAR: Provude 12
professional non-personal curation
services for the period 01 January 2006
through 31 December 2006 in strict
accordance with Statement of Work

_and other provisions herein.

- MO

$ 4,294.00

$ 49,460.00

$  51,532.00

0006 ONE-TIME SPECIAL EXPENSES ™~~~

_OPTIONAL ITEMS

Total of
Base and
Option Year
ltems

~$ 237,761.00

Plastic storége containers and  $ 2,500.00

_repackaging material

New Computer hardware/software  $ 6,000.00

_purchase

_cabinets

Space Saver Adjustment for Storage ~ $  500.00

4 additional locking fire-proof fiting $ 5,000.00

Short video on curation program  $ 7.000.00
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APPENDIX A

STATEMENT OF WORK
LIBBY DAM CULTURAL RESOURCES

STORAGE AND MAINTENANCE

1.0 General. Pursuant to a Cooperative Agreement (CA) dated March 2. 1992 between the U.S.
Army Corps of Engineers, Seattle District (Corps) and the Confederated Salish and Kootenai
CSKT of the Flathead Reservation (CSKT). all collections from the cultural resource
investigations sponsored by the Corps of Engineers at the Libby Dam--Lake Koocanusa project
have been placed into the CSKT repository at the Darcy McNickle Library Building, Salish and
Kootenar College (SKC), Pablo. Montana. The cultural materials and their associated
documentation consist of personal property under the ownership of the Government (heretnafter
called the Property); the Property is listed in Exhibit A. It is the Corps's responsibility to ensure
that the Property is suitably preserved and maintained for the public good in conformance with
the Reservoir Salvage Act of 1960, as amended; the National Historic Preservation Act of 1966,
as amended; and regulations and guidelines promulgated thereto. In 1997 the Corps changed
from a CA to a contract (DACW67-97-C-0030) for long-term curation of the Property in which
the SKC acted as Contractor for the CSKT. As the term of the current contract expires on 31
December 2001, the Corps desires to enter a new contract for long-term curation of the Property.
The new contract would be for an nitial base year and four optional years. Each year would be
funded annually on a funds-available basis.

The contract may be modified to accommodate accessioning of collections not currently
in the comprehensive catalog; to assess collections for the purposes of the Native American
Graves Protection and Repatriation Act of 1990 (NAGPRA) and to establish the context of
collections under that authority: to plan for relocation of collections and storage equipment to
new vault space; to organize records and materials before lending in support of archaeological
studies generally and at specific sites, including but not limited to 24-1.N-1036; to keep

.cataloging systems up-to-date in conformance with technological and administrative standards; to
carry out stabilization or other procedures that may be needed to assure integrity and utility of the
collections; and to accommodate unusually extensive scholarly use of the collections or other
conditions that exceed the expectations upon which the annual fees are based.

2.0 Statement of Contractor Services. The Contractor shall furnish to the Corps of Engineers
all labor, materials, space, other services, and equipment to carry out professional work specified
herein. Services shall be performed to standards, quantities, and schedules described in
following paragraphs.

3.0 General Standards for Curation (Professionally Monitored Sterage and Maintenance )-
The Contractor shall store and maintain the Property in conformity with standards set forth in this
paragraph. The primary objectives of this service are to prevent loss of objects or records and to
maintain their organization while making the collection available for scholarship and
appreciation. Work shall take place in conformance with the curation standards set forth in
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Engineer Regulation (Pamphlet) ER (EP) 1130-2-340 and amendments thereto: and Secretary of
Interior’s Standards and Guidelines 36 CFR Part 79 and amendments thereto. The contract mav
be modified from time to time so that the general standards will reflect the "state of the art” in the
field of curation of cultural materials. The work shall take place in the curation center in the
basement of the Darcy McNickle Library building at Salish and Kootenai College. Pablo.
Montana.

3.1 Definitions. For purposes of this contract. the following definitions apply:

3.1.1. Associated documentation refers to such items as drawings. maps. field notes. color
slides. relevant photographs, reports. and other records associated with a given collection.

3.1.2. Collection refers to the composite of all archeological, historic, and/or scientific marterials
and associated records. or discrete subdivisions thereof: which have been recovered in
connection with the Libby Dam Project and are being, or will be stored and curated.

3.1.3. Cultural materials refers to actual objects removed from sites as a part of the data
recovery program in connection with the Libby Dam Project, including but not limited to,
artifacts. byproducts of human activity such as flakes of stone, fragments of bone, and organic
waste of various kinds, architectural elements, soil samples, pollen samples, charcoal, skeletal
matenial, and works of art.

3.1.4. Curation refers to the professional collections management functions such as processing,
cataloging, and accessioning, as well as application of specialized techniques necessary for
conserving and maintaining collections and their documentation and exercising professional
judgment in making collections available for viewing and research.

3.1.5. Curatorial repositery refers to the modified library building space wherein cultural
materials and their associated documentation are stored and curated and made accessible for
viewing and research purposes.

3.1.6. Initial processing refers to those curatorial functions and activities performed by
accessloning contractors leading up to, and including, the placement of the collection and its
documentation into storage. Such activities include reorganizing, cataloging, stabilizing, and
temporary packaging.

3.1.7. General public means all persons who are not affiliated with accredited academic
Institutions or governmental agencies and acting in official capacity; or who are not independent
scholars working on cultural resource investigations with the official approval of the Contractor
or Corps.

3.1.8 Scholars means all persons who are pursuing research on topics of inquiry, identified in

writing, for which the collections are believed to have value, subject to approval of the Corps and
the Contractor.

3.1.9. Qualified agencies, organizations, institutions, or individuals for the purposes of
Paragraph 3.8 means organizations or individuals with 2 bona fide interest in study, education or
review and which the Corps and Contractor have reason to believe do not pose a security threat
to the Property.
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3.2 Fire Protection. The facilitv shall have smoke and fire alarm coverage. It shall be provided
with four type ABC extinguishers. Smoking shall not be allowed in the vault area or near
combustible materials elsewhere in the building. The firefighting force responsibie for the
building shall be informed of the necessity to avoid use of water in fires within the faciliny.
Halon. dry chemical. or other dry firefighting agents shall be used. This information shall be
updated regularly to keep new members informed.

3.3 Water Damage Protection. Stored collections shall be placed within the facility in such a
fashion as to minimize potential damage from plumbing and roof leaks. Temporarily stored
collections shall be elevated (on pallets, eic.). away from walls. Floor and other drains shall be
kept in good working order. The Contractor shall inspect the building periodically for leaks and
the Contractor shail remedy problems immediately. Where collections are threatened by water,
Contractor shall protect them by relocating them or by placing waterproof sheeting over them.
The Contractor shall undertake these remedies at no additional cost to the Corps.

3.4 Voltage Spike Protection. Voltage spike protection shall be employed on any automated
data processing equipment. A dedicated line also is strongly recommended.

3.5 Climate Controls. Relative humidity in the vault storage area shall be maintained at
approximately 20 percent. Temperature in the vault storage area shall range between 50° F and
75°. and should be maintained at an average of 60° F.

3.6 Pest Controls. All food and waste food and other materials that can attract insects and
rodents (including mucilage glues, library paste, etc.) shall be kept in sealed metal, plastic, or
glass containers. No food or beverages shall be allowed in the vault storage area. Ground level
and wall openings to the vault storage area shall be tightly sealed.

3.7 Security Procedures. The facility shall be locked at all times when official staff are not
present. Other special features apply to the storage vault.

0 A log shall be kept of all entries into the storage vault. Log entries shall include the
name and signatures of the person entering and the time and date of entry, and a list of
any materials or records removed or added.

o The vault shall be kept locked at all times except: when an official member of the
curatorial facility is working in it; or an approved visitor is working in it while an official
member of the curatorial facility is physically present in the vault or elsewhere in the
curatorial facility; or in the event of a fire, flood, structural damage, or other similar
emergency.

o The vault's entry alarm shall be kept in operable condition at all times. It may be
deactivated during regular working hours, but only while an official member of the
curatorial facility is present in the building.

3.8 Use of Collection.

0 Access. The Contractor shall provide access during regular working hours (for
¢xample, between 9 a.m. and 4 p.m. Mondays through Fridays) to the resources
transferred pursuant to this agreement at its storage facility, or display facility (if
different) on the Flathead Reservation to all qualified agencies, organizations,
institutions, or individuals for study, education, or review. Provided, the Contractor may
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reasonably limit or precondition access or use of the resources in order to provide for
their safety. or adequate curation. or to accommodate conflicting needs or resolve
multiple simultaneous requests for studv access.

With the Corps's permission. the Contractor may limit access by the general public when
such limitations are demonstrably necessary to protect the sites or locations where the
collections were obtained: or the religious practice, belief. or tradition of any Indian
person. tribe. or rehigious sect. The Contractor shall inform the Corps of anv such
restrictions on public access that it proposes to impose. and shall explain the necessity for
such restrictions in sufficient detail to permit the Corps to make a reasoned decision as to
whether to permit them or not. The Corps will not unreasonably withhold approval to
impose access restrictions under this provision. The Contractor shall not restrict access
by scholars working in cooperatian with the Contractor and/or the Corps except to
accommodate conflicting multiple requests. The Corps and Corps's agents and
contractors shall at all times have priority of access to the Property.

o Loams. With the concurrence of the Corps, the Contractor may lend part of the
Property transferred pursuant to this agreement to an agency of the United States, any
educational, scientific, or other similar institution, or to 2 museum for purposes of display
or study. Property lent shall be protected in transit and at the display or storage facility of
the borrowing institution. To carry out the responsibility of this part, the Contractor may
require the borrowing institutions to post a bond or provide adequate proof of insurance,
or take other specific protective measures. The Contractor shall maintain complete and
accurate records of all collections, or portions thereof, and the location of collections
which have been removed from the facility, including items selected for reburial. The
Contractor shall use the loan agreement in Rule CFR 36 Part 79, appendix A. Original
manuscripts or records shall not be released. but copies may be made from first
generation photocopies and may be made available for loan.

The Contractor may utilize the resources transferred pursuant to this agreement as part of
an educational or display project either on or off the reservation when sponsored by the
Contractor. In those cases where part of the resources are to leave the F lathead
Reservation pursuant to this subpart, the Contractor shall ensure the protection of the
resources involved. '

o Consumption. No part of the collection shall in any way be adversely altered or
defaced except as may be absolutely necessary in the course of scientific study, analysis,
and research, and only after the Corps and Contractor mutually agree in writing to such
actions.

o Reburial. The Contractor may, with the written concurrence of the Corps, rebury
items of special religious significance. Items that are to be reburied will be identified by
catalog number and description to assist the Corps's decision. The Contractor shall
maintain a written record of the location of their reburial.

o Prevention of Encumbrance. The Contractor shall not mortgage, pledge, assign,
transfer, sublet, or part with possession of any of the Property in any manner to any third
party either directly or indirectly without the prior permission of the Corps except as
provided for otherwise under this contract. The Contractor shall not do or suffer anything
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whereby any of the Property shall or may be encumbered. seized. taken in execution.
attached. lost. stolen. destroved. or damaged. The Contractor shall take all steps
necessaryv to protect the Propertv in accordance with the terms and conditions of this
agreement. and the Corps may require the Contractor. at the Contractor's expense. to take
such specific additional measures as may be necessarv to protect the Propertv. Such
measures will not exceed the general scope of current measures being used 1o protect the
property.

o Files. The Contractor shall maintain all files up to date, including loan and
conservation files.

4.0 Work Efforts.

4.1 Facilities to be Provided. The Contractor agrees to provide and maintain a repository
facility having safeguards for the physical security of the Property in accordance with the
standards set forth in Paragraph 3 of this contract.

4.1.1 Current Facility. Contractor shall provide the area in the Salish-Kootenai College
Library that has been used as the curation facility since 1992.

4.1.2 Future Facilitv. CSKT has developed a cultural center with some curation facilities. If
Contractor desires to relocate the collections to the CSKT cultural center, the Contractor shall
notify the Corps of their intention, in writing. The notice shall include a set of architectural plans
for the facility. The Corps will inspect the facility plans and if the proposed quarters meet the
security requirements identified in this contract, the Corps will provide a written notice of
acceptance or deficiencies to the Contractor within fifteen (15) days. The Contractor shall make
corrections as necessary and submit the revised plans to the Corps for approval. The Corps will
respond within fifteen (15) days of receiving the revised plans, following the earlier stated
procedures and timetable until plans are accepted. When the Contractor has carried out the
agreed-upon modifications, the Corps will inspect the completed facility before the collections
are installed and will provide a written notice of acceptance to the Contractor within fifteen (15)
days. If the Corps notifies the Contractor that the facility is not acceptable, the Contractor shall
correct the deficiencies at no cost to the Corps. The Corps will then reinspect the facility,
following the same cycle of inspection and notification until the facility is acceptable to the
Corps. The Property shall not be relocated to this or any other facility until Contractor has
recetved written permission from the Corps to do so.

4.2 Collections Storage and Maintenance. Contractor shall store accessed collections in the
vault room of the facility for the term set forth in this Statement of Work.

4.3 Annual Report. On 31 August of each year, the Contractor shall submit a concise annual
report to the COR describing activities during that year. Major loans, educational activities,
research projects, and other curatorial activities should be described. Reporting of government
property is included as part of this task.

4.4 Miscellaneous Routine Curatorial Tasks. The Contractor shall perform certain routine
tasks as part of the effort within the half-time curatorial appointment, inciuding (but not limited
to) the following baseline activities. The COR will make requests for specific efforts in writing
to facilitate adherence to the terms of paragraph 5.8, Extra Services.
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4.4.1 Pre-ordering of Collections for Report Completion. The Contractor shall assist the
Corps mn identifving and organizing collections to facilitate completion of technical reports at
selected sites. The Corps intends to modifv the contract to provide for verv extensive work of
this nature.

4.4.2 Support for NAGPRA. The COR may request the Contractor to lav out part of the

collections to allow viewing by Kutenai elders for NAGPRA purposes: such lavout may occur
from time-to-time throughout the life of the contract.

4.4.3 Digitizing of Images and Records. Completion of reports at selected sites requires
specific digital images (scans) of thin objects or photographs of bulkier objects. Up to 200
objects per year may be imaged within routine curatorial duties. Certain records: fi gures.
stratigraphy sheets and photographic prints will need to be scanned and digitized to support
analysis or use of existing information, and to reduce physical handling of records. Up to ca.
9x14" areas can be scanned on the existing setup without folding or otherwise endangering
original records. Up to 200 pages of scanning per year may be included within routine curatorial
duties.

4.4.4 Monitor Collections on Loan. Contractor shall periodically keep track of collections on
loan (via telephone calls etc.) and shall oversee their return to the curation center in accordance
with provisions in paragraph 3.8, Use of Collection. Loans.

4.4.5 Other. Contractor shall represent the facility and its activities to Elders and other
interested parties. Contractor may identify other activities that are performed within the scope of
routine curatorial duties. and may propose to the COR the addition of these activities to the
Statement of Work. to clarify the nature of the routine duties.

5.0 Administrative Conditions.

5.1 Contracting Officer’s Representative (COR). The Contracting Officer (CO) will
designate a COR who will provide all liaison between the Corps and the Contractor. Contract
interpretation and associated guidance/direction by the Corps will not be official unless
spectfically provided by the COR (or the CO). The COR will seek the timely progress of the
work and its satisfactory completion. To monitor progress, the COR will assure that periodic site
visits are conducted by the Corps.

5.2 Point of Contact (POC). The COR will designate a person who will be the normal Point of
Contact for work under this contract. The POC will provide technical advice to the COR and/or
CO and will provide technical assistance to the contractor in order to implement the terms of this
contract. The POC will:

o0 be responsible for day to day coordination during the contract period;
o conduct regular inspections to ensure that the terms of the contract are met.

5.3 Contractor Representative (CR). Before award of contract, the Contractor shall inform the
COR in writing of the name of the Contractor’s chief representative. If the CR is changed during
any time the contract is in effect the Contractor shall notify the COR immediately, in writing.
The CR shall:

o be responsible for the prosecution and complete coordination of the project;
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o and serve as a liaison between the Contractor and the COR for all work required under
this contract.

3.4 Losses. The Contractor shall. within 5 days of discovery. report all instances of loss.
damage. or destruction of the collection to the COR, If property damaged as a result of
negligence on the part of the Contractor can be repaired and restored to the satisfaction of the
Corps. then the Contractor agrees to accomplish such repair and restoration at its own expensc.

3.5 Inspection and Coordination. Within three (3) days after Contractor’s receipt of written
notice. the Contractor shall afford the Corps access to the work being performed hereunder and
the facilities at which it is being performed at a mutually agreed-upon time or during regular
working hours (for example. between 9 a.m. and 4 p.m. Mondays through Fridays).

3.6 Disposition of Materials and Information. The right of possession of all materials,
artifacts. documents, photographs. etc.. in the collection is in the U.S. Government, except for
objeets affected by the Native American Grave Protection and Repatriation Act of 1990.

5.7 Government-Furnished Equipment. The Corps shall provide to the Contractor equipment
listed in Exhibit B. If the Contractor desires to move the collections to a new curation facility.
the Corps will fund the removal and reinstallation of the storage equipment in the new facility.
Upon comptetion of the contract or request of the COR, the equipment shall be returned to the
Corps within 30 days.

5.8 Extra Services. The Contractor is advised not to perform any services requested by any
person in the Seattle District office, orally or in writing, which they consider to be a change in the
work or services caused by this contract necessitating an adjustment in the contract price until he
has made a proposal to the CO covering such extra services, has negotiated a mutually
satisfactory fee, and has received a notice to proceed in writing. This same clause also applies to
alteration.

3.9. Photocredits. The Contractor may photograph or otherwise reproduce the objects curated
under this agreement. Credit in all reproductions will read as follows: "Courtesy, U.S.
Govermnment and the CSKT."

5.10 Emergencv Withdrawal of Property. Notwithstanding the provisions in the Termination
clause, the Corps may withdraw any of the Property at any time (a) with five (5) days prior notice
to the Contractor, or (b) without such notice when he considers that the security and integrity of
such Property warrants the action. The Corps will assume curation responsibilities until such
time as the emergency situation is corrected.

5.11 Curation Facility Staff. Contractor shall retain curatorially experienced professional staff
when it 1s necessary to perform collection maintenance and file updating that may result from use
of the collections or from new accessions. Such staff shall meet education and/or experience
requirements set forth in 36 CFR Part 79.4 paragraph h, as appropriate. Contractor may use a
loan condition to require donors or borrowers of collections to perform collection maintenance
and file updating for the part of the collection being given or borrowed. If Contractor elects to
exercise this requirement in lieu of performing such collection maintenance and file updating
themselves, Contractor shall supervise donors’ or borrowers’ performance to assure that the
donors or borrower(s) meet curation facility standards for collection maintenance and filing,
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5.12 Emplovment. Notwithstanding anv other provision of this contract or enclosures therelo,
42 USC 2000e-2. and 25 USC 450e relating to emplovment of Indians on or near an Indian
Reservation shall apply to all emplovment undertaken pursuant to or in fulfillment of this
contract.

5.13. Accessioning of Collections. The Coniractor agrees to provide work space in the
repository for accessioning contractor(s) retained by the Corps. The s have the option of
charging reasonable rent for use of this space. fee to be negotiated at the time the C orps contracts
for accessioning. This same clause also applies to contractors retained by the Corps who must
use the collections to accomplish their tasking.

5.14. Return of Property. Upon expiration or earlier termination of this agreement. or notice
by the Corps of withdrawal of any of the Property, the Contractor shall deliver such Property. at
1ts own expense, to the destination directed by the Corps, within the time specified. and in
accordance with the conditions of handling, packaging, transporting, and other conditions
specified by the Corps. Corps will impose such conditions on the Contractor only if Contractor
i1s in default under the terms of this Agreement.

5.15. Payment: Additional Term. Contractor shall submit invoices to the Corps by 30
September of each year and may. at Contractor's request, submit them at more frequent intervals
as determined by mutual agreement. Invoices shall comprise a written request for payment. In
order to be propet, an invoice must include the following:

(1) Invoice date;

(2) Contractor’s name;

(3) Contract name and number as stated on the executed Instrument;

(4) Name and address to which payment is to be sent; -

(3} Invoice number;

(6) Name, title, telephone number and mailing address of person to be notified in event
of a defective invoice;

(7) Line item number, description of services, quantity, unit of measure and unit price,
and extended total.

Upon receipt of the Contractor's proper invoice the Corps shall make payment pursuant to the
Prompt Payment Act of 1983. The Corps Technical POC will review the invoice and forward
acceptance to CEFC-AO-P. Tribe shall submit Invoices as follows:

Original:
USAED, Millington Finance Center
ATTN: CEFC-AO-P
5720 Integrity Drive
Millington, Tennessee 38504-5005

Lawr V. Salo

ATTN: CENWS-PM-PL-ER.

U.S. Army Corps of Engineers, Seattle District
P.O. Box 3755
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Seattie. WA 98124-37355

5.16. Exclusion of Federal Emplovee Benefits. It is understood and agreed that the services 1o
be provided by the Contractor and its emplovees shall not be considered to fall within the scope
of Federal employment. that the Contractor and its emplovees shall not be considered as agents
or employees of the Federal government. and that none of the benefits of Federal emplovment
will be conferred under the terms of this agreement.

5.17. Transfer or Assignment. The Contractor shall not transfer or assign this agreement. nor
any rights acquired thereunder, nor grant any interest, privilege, or license whatsoever in
connection with this agreement without the approval of the Corps.

5.18. Examination of Records bv Comptroller General. The Contractor agrees that the
Comptroller General of the United States-or any of his. duly authorized representatives shall, until
the expiration of three years after final payment under this agreement or such less time specified
m Appendix M of the Defense Acquisition Regulation have access to and the night to examine
any directly pertinent books, documents, papers. and records of the Contractor mvolving
transactions related to this contract.

5.19. Audit bv Department of Defense. Upon request, the Contractor shall provide, and the
Government shall have the right to examine, books, records, documents, and other evidence of
accounting procedures and practices, sufficient to reflect properly all direct and indirect costs of
whatever nature claimed to have been incurred and anticipated to be incurred for the performance
of this contract.

5.20. Release of Claims. The Contractor agrees to hold and save the Government, its officers.
agents, or emplovees, harmless from liability of any nature or kind, for or on account of any
claims for damages that may arise during the performance of the services by the Contractor under
this contract.

5.21. Amendment. Any changes in the provisions of this contract which are necessary and
proper will be made by formal modification signed by both parties.

5.22. Reburial Dispute Review Board. Nothwithstanding language in terms and condition
concerning disputes over matters affecting compensation, in considering a dispute about reburial
matters, the Corps may choose to convene a review board to deal with disputes which cannot be
resolved by mutual agreement. Such a review board may comprise a representative of the Corps,
a representative of the U.S. Forest Service, a representative of the Kootenai Culture Committee,
and a representative of the Contractor. After considering the dispute, the Board would issue to
the parties its written, non-binding recommendations for resolution of the dispute.

6.0 Estimating Assumptions. A base level for normal maintenance and Government use of the
collections will require one-half person-year labor effort by the Contractor's appointed curator. If
Government use of the collections increases beyond the base Ievel, a price increase may be
negotiated to cover Contractor's added curator labor expenses during the year(s) of increased use.

7.0 Schedule.
LEvent l Calendar Date j
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Contract Award (basic) bv 31 December 2001
Exercise Option | by i 31 December 2002
Exercise Option 2 bv | 31 December 2003
Exercise Option 3 by 31 December 2004
Exercise Option 4 by 31 December 2005

Annual Review of Performance and 30 November of Each Year
Funding Requirements

Submit Annual Report 30 November of Each Year
All Services to be Complete 31 December of Each Year

10
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EXHIBIT A
LIST OF GOVERNMENT PROPERTY

Explanation. The property in this list comprises the comprehensive cultural resource coliections
from the Libby Dam Project’s archaeological investigations. including permitted work at wildlife
mitigation sites. The list comprises the database files in the facilitv's computerized collection
catalog. duplicate copies of which are maintained in Seattle District files.

11



EXHIBIT B
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LIST OF GOVERNMENT-FURNISHED AND CONTRACTOR PURCHASED-

GOVERNMENT-OWNED EQUIPMENT

{tem Quantity Value
Spacesaver. LP Rail 34 77760
Spacesaver. CG Rail 27 433.60
Spacesaver. Elevated Fioor Ramp 297 1202.85
Spacesaver. Ramp 27 194.40
Spacesaver. S3MA NS12. Carriage 1 1063.20
Spacesaver. S3MA MS12. Carriage 4 4505.80
Spacesaver. S3MA WDI12. Carriage 1 1280.40
Spacesaver. End Stop 4 62.40
Spacesaver. Bumper Extension 2 6 21.60
Spacesaver. Panel Lock. Manual l 100.80
Spacesaver. HPLF 3088. Face Panel 1 113.40
Spacesaver. HPLF 3688. Face Back Panel 3 403.20
Spacesaver. BPLF 4888. Panel 1 180.00
Spacesaver. HPLF 6088. Panel 1 225.00
Spacesaver. US 2485 CA. Uprights 6 138.24
Spacesaver. US 2485 OT. Uprights 9 157.68
Spacesaver. US 3685 CA. Uprights 8 255.84
Spacesaver. US 3685 OT. Uprights 8 187.20
Spacesaver. SF 3624 P, Shelf 120 907.20
Spacesaver. SF 4836 P. Shelf 34 1421.28
Spacesaver. S8 3614 F. Shelf Suppornt 240 331.20
Spacesaver. SS 4811 F. Shelf Support 168 473.76
Spacesaver. SR 24 F, Shelf Reinforce 108 | 116.64
Spacesaver. SR 36 F. Shelf Reinforce 216 362.88
Spacesaver. CS 4802 H. Center Stop 72 172.80
Spacesaver. BS 36 F 36 79.92
Spacesaver. Molded Drawers 108 3204.36
File Cabinets. 4 Drawer, Legal 7 560.00
Steel Shelf Uprights, Ell. 877 12 120.00
Steel Shelf Uprights, Ell. 75 2 24.00
Steel Shelf Uprights. Center 75 1 12.00
Steel Shelves., 36x12™ 15 - 150.00
Steel Shelves. 48x12” 11 220.00
Anti Sway Braces, 47" 6 30.00
Anti Sway Braces, 32" 6 15.00
Ceiling or Wall Anchors 2 4.00

12
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EXHIBIT B
LIST OF GOVERNMENT-FURNISHED AND CONTRACTOR PURCHASED-
GOVERNMENT-OWNED EQUIPMENT (Continued)

Item Quantity Value
Box of Hardware for Shelves 1 20000
Roll-around Stepladder 1 324,40
Mobile Cart ] 23289
Recording Hygrothermograph ! 91250
Balance. Electronic. Qhaus MN 1300, 1 800.00
SN00401. BC 09840

Tripod. Bogen 3021 With 3265 Ball Head and | 1 22532
3059 Side Arm . -

Camera Body. Nikkormat FT3. SN 6069075. 1 330.00
BC 09839

Lens. Nikkor 50mmF2 SN 3806957, BC 09840 | 1 150.00

NOTE: Other equipment may be provided and will be added as identified.

13
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SECTION F Deliveries or Performance

CLAUSES INCORPORATED BY FULL TEXT

Period of Services

a. The period of service hereunder shall commence on the date of award and shal] end as specified in the
Statement of Work.

b. The Contractor shali insure that ali contract work is completed and thar submittals are made in accordance
with the time allowances and progress schedule set forth in the Statement of Work.

¢. The schedule is subject to adjustment by the Contracting Officer or his duly authorized representative, in
writing. for material delays on the part of the Gevernment and for conditions bevond the control of the parties
hereto.

52.242-15  STOP-WORK ORDER (AUG 1989)

(a) The Contracting Officer may. at any time, by written order o the Contractor, require the Contractor to stop all, or
any part. of the work called for by this contract for a period of 90 days after the order is delivered to the Contractor,
and for any further pericd to which the parties may agree. The order shall be specifically identified as a stop-work
order issued under this clause. Upon receipt of the order, the Contractor shall immediately comply with its terms and
take all reasonable steps to minimize the

incurrence of costs aliocable to the work covered by the order during the period of work stoppage. Within a period
of 90 days after a stop-work is delivered to the Contractor, or within any extension of that period to which the
parties shall have agreed, the Contracting Officer shall either--

(1) Cancel the stop-work order: or

{2) Terminate the work covered by the order as provided in the Default, or the Termination for Convenience of the
Government, clause of this contract. ‘

(b) If 2 stop-work order issued under this clause is canceled or the pericd of the order or any extension thereof
expires. the Contractor shall resume work. The Contracting Officer shall make an equitable adjustment in the
delivery schedule or contract price, or both. and the contract shall be modified, in writing, accordingly, if--

(1) The stop-work order results in an increase in the time required for, or in the Contractor's cost properly allocable
to, the performance of any part of this contract: and

(2) The Contractor asserts its right 1o the adjustment within 30 days after the end of the period of work stoppage;
provided, that, if the Contracting Officer decides the facts Justify the action, the Coniracting Officer may receive and
act upon the claim submitted at any time before final payment under this contract.

(c) If a stop-work order is not canceled and the work covered by the order is terminated for the convenience of the
Government, the Contracting Officer shall allow reasonable costs resulting from the stop-work order in arriving at
the termination settlement.

(d} If a stop-work order is not canceled and the work covered by the order is terminated for default, the Contracting
Officer shali allow, by equitable adjustment or otherwise, reasonable costs resutting from the stop-work order.

52.242-17  GOVERNMENT DELAY OF WORK (APR 1984)

{aj If the performance of all or any part of the work of this contract is delayed or interrupted (1) by an act of the
Contracting Officer in the administration of this contract that is not expressly or impliedly authorized by this
contract. or (2) by a failure of the Contracting Officer to act within the time specified in this contract, or within a
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reasonable time if not specified, an adjustment {excluding profit) shall be made for any increase in the cost of
performance of this contract caused by the delay or interruption and the contract shall be modified in writing
accordingly. Adjustment shall also be made in the delivery or performance dates and any other contractual term or
condition affected by the delay or interruption. However, no adjustment shall be made under this clause for any
delay or interruption to the extent that performance would have been delayed or interrupted by any other cause.
including the fault or negligence of the Contractor, or for which ar adjustment is provided or exciuded under any
other term or condition of this contract.

(b) A claim under this clause shall not be allowed (1) for any costs incurred more than 20 days before the Contractor
shall have notified the Contracting Officer in writing of the act or failure to act invelved, and (2) unless the claim, in
an amount stated, is asserted in writing as soon as practicable after the termination of the delay or interruption, but
not later than the day of final payment under the contract.



SECTION G
CONTRACT ADMINISTRATION
G.1 CONTRACT ADMINISTRATION DATA:

Seattle District. Corps of Engineers
ATTN: CENWS-CT-CB-CU

PO Box 3753

Seattle. WA 98124-3755

Name: J Alex Smith
FPhone: (206)764-6804

Contracting Officer Representative (COR )
Name: To be incorporated at time of award
G.2 Invoice Submittal:

Original + 2 copies to USACE Finance Center
ATTN; CEFC-AD-P
5720 Integrity Drive
Millington. TN 38054-5005

One copy to Seattle District
US Army Corps of Engineers
ATTN: CENWS-PM-PL-ER
P.O. Box 3755
Seattle, WA 98124-2255
Atmn: Lawr Salo

G.3 Payment: Payment will be made in accordance with the Prompt Payment Act and the clause at FAR 52.232-
i. Payments {See Section I).

G4 Accounting and Appropriation Data:

The accounting and appropriation data will be reflected on individual task orders awarded under this contract.
The Government intends to order 2 minimum of 2% of the maximum possible amount per base year and if
the option years are exercised. 1% of the maximum possible for each option year. Should the Government
fail to order this amount of services during the contract period, the Contractor may submit a claim as
provided in the contract clause entitled “Disputes”. In no event will the Government’s liability under this
contract exceed these amounts..



SECTION | Conrract Clauses

CLAUSES INCORPORATED BY FULL TEXT

Successor Contractuing Officers (32.201-4001

The Contracring Officer who signed this contract is the primary Contracting Officer for the contract. Neverthiess.
any Contracting Officer assigned 1o the Seattle District and acting within his/her authority mayv take formal action on
this contract when a contract action needs to be taken and the primary Contracting Officer is unavailable.

n

32.202-1 DEFINITIONS. (MAY 2001) » .

(2) Agency head or head of the agency means the Secretary (Attorney General. Administrator. Governor.
Chairperson. or other chief official. as appropriate) of the agency, uniess otherwise mdicated. including any depury
or assistant chief officiai of the executive agency.

(b) Commercial component means any component that is 2 commercial item.

{c) Commercial item means—

{1) Any item. other than real property, that is of a type customarily used for nongovernmental purposes and thai--
(1) Has been sold. leased. or licensed to the general public: or
1ii) Has been offered for sale. lease. or license 1o the general pubiic;

{(2) Any item that evolved from an item described in paragraph (c)(1) of this clause through advances in technology
or performance and that is not vet available in the commercial marketplace, but will be available in the commercial
marketplace in time to satisfy the delivery requirements under a Government solicitation:

{3) Any item that would satisfv a criterion expressed in paragraphs (c)(1) or (¢)(2) of this clause, but for--
(i) Modifications of a type customarily availabie in the commercial marketplace; or

(i) Minor modifications of a type not customarily available in the commercial marketplace made 1o meet Federal
Government requirements. “Minor” modifications means modifications that do not significantly alter the
nongovernmental function or essential physical characteristics of an item or component, or change the purpose of a
process. Factors to be considered in determining whether a modification is minor include the value and size of the
modification and the comparative value and size of the final product. Dollar values and percentages may be used as
guideposts. but are not conclusive evidence that a modification is minor;

(4) Any combination of items meeting the requirements of paragraphs (c)(1), (2), (3), or {5} of this clause that are of
a type customarily combined and sold in combination to the general public;

(5) Instailation services. maintenance services, repair services, training services, and other services if such services
are procured for support of an item referred to in paragraphs (c)(1), (2), (3), or (4) of this clause, and if the source of
such services--

(i) Offers such services to the general public and the Federal Government contemporaneously and under simjlar
terms and conditions: and
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(ii) Offers to use the same work force for providing the Federal Government with such services as the source uses
for providing such services to the general public; :

(6) Services of a type offered and sold competitively in substantial quantities in the commercial marketplace based
on established catalog or market prices for specific tasks performed under standard commercial terms and
conditions. This does not inciude services that are sold based on hourly rates without an established catalog or
market price for a specific service performed;

(7) Any item, combination of items, or service referred to in subparagraphs (c)(1) through (c)(6}, notwithstanding
the fact that the item, combination of items, or service is transferred between or among separate divisions,
subsidiaries, or affiliates of a Contractor; or

(8) A nondevelopmentat item, if the procuring agency determines the item was developed exclusively at privare
expense and sold in substantial quantities, on a competitive basis, to multipte State and local Governments.

(d) Component means any item supplied to the Government as part of an end item or of another component, except
that for use in 52.225-9, and 52.225-11 see the definitions in 52.225-%9(a} and 52.225-11(a).

{e) Contracting Officer means a person with the authority to enter into. administer. and/or terminate contracts and
make reiated determinations and findings. The term includes certain authorized representatives of the Contracting
Officer acting within the limits of their authority as delegated by the Contracting Officer.

(f} Nondevelopmental item means--

(1) Any previously developed item of supply used exclusively for governmental purposes by a Federal agency, a
State or local government, or a foreign government with which the United States has a murual defense cooperation
agreement;

(2) Any item described in paragraph (£)(1) of this definition that requires only minor modification or modificarions
of a type customarily available in the commercial marketplace in order to meet the requirements of the procuring
department or agency; or '

(3) Any item of supply being produced that does not meet the requirements of paragraph (f)(1} or (f)(2) solely
because the item is not yet in use.

{g) Except as otherwise provided in this contract, the term "subcontracts” includes. but is not limited to. purchase
orders and changes and modifications to purchase orders under this contract.

{End of clause)
52.203-5 COVENANT AGAINST CONTINGENT FEES (APR ‘1984)

tai The Contractor warrants that no person or agency has been employed or retained to solicit or obtain this contract
upon an agreement or understanding for a contingent fee. except a bona fide emplovee or agency. For breach or
violation of this warranty, the Government shall have the right to annul this contract without liability or. in its
discretion. to deduct from the contract price or consideration. or otherwise recover. the full amount of the contingent
fee.

1D) "Bona ride agency.” as used in this clause. means an established commerciai or selling agency. maintained bv a
contractor ror the purpose of securing business. that neither exerts nor proposes to exert improper influence to solicit
or obtatn Government contracts nor holds itself out as being able 1o obtain any Government contract or contracis
“hrough improper inttuence.

‘Bona tide empiovee.” as used in this clause. means a person. employved by a contractor and subject to the
CORIFICIOr's supervision and control as o time., piace. and manner of performance. who neither exerts nor proposes
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to exert improper influence to solicit or obtain Government contracts nor holds out as being able to obtain any
Government contract or contracts through improper influence.

"Contingent fee," as used in this clause, means any commission, percentage, brokerage, or other fee that is
contingent upon the success that a person or concern has in securing a Government contract.

"Improper influence," as used in this clause, means any influence that induces or tends to induce a Government
employee or officer to give consideration or to act regarding a Government contract on any basis other than the
merits of the matter.

(End of clause)
52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (JUL 1995)

(a) Except as provided in (b) of this clause, the Contractor shall not enter into any agreement with an actual or
prospective subcontractor, nor otherwise act in any manner, which has or may have the effect of restricting sales by
such subcontractors directly to the Government of any item or process {(inciuding computer software) made or
furnished by the subcontractor under this contract or under any foilow-on production contract.

{b) The prohibition in (a} of this clause does not preclude the Contractor from asserting rights that are otherwise
authorized by law or regulation.

{c) The Centractor agrees to incorporate the substance of this clause, including this paragraph (c), in all subcontracts
under this contract which exceed $100,000.

52.203-7  ANTI-KICKBACK PROCEDURES. (JUL 1995)
(a) Definitions.

"Kickback," as used in this clause, means any money, fee, commission, credit, gift, gratuity, thing of value, or
compensation of any kind which is provided, directly or indirectly, to any prime Contractor, prime Contractor
employee, subcontractor, or subcontractor employee for the purpose of improperly obtaining or rewarding favorable
treatment in connection with a prime contract or in connection with a subcontract relating to a prime contract.

"Person,” as used in this clause, means a corporation, partrership, business association of any kind, trust, joint-stock
company, or individual.

"Prime contract,” as used in this clause, means a contract or contractual action entered into by the United States for
the purpose of obtaining supplies, materials, equipment, or services of any kind.

"Prime Contractor,” as used in this clause, means a person who has entered into a prime contract with the United
States.

"Prime Contractor employee,"” as used in this clause, means any officer, partner, employee, or agent of a prime
Contractor.

"Subcontract,” as used in this clause, means a contract or contractual action entered into by a prime Contractor or
subcontractor for the purpose of obtaining supplies, materials, equipment, or services of any kind under a prime
contract.

"Subcontractor,” as used in this clause, (1) means any person, other than the prime Contractor, who offers to furnish
or furnishes any supplies, materials, equipment, or services of any kind under a prime contract or a subcontract
entered into in connection with such prime contract, and (2) includes any person who offers to furnish or furnishes
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general supplies to the prime Contractor or a higher tier subcontractor.
"Subcontractor employee," as used in this clause, means any officer, partner, employee, or agent of a subcontractor.
(b) The Anti-Kickback Act of 1986 (41 U.S.C. 51-58) (the Act), prohibits any person from -
(1) Providing or attempting to provide or offering to provide any kickback;
(2) Soliciting, accepting, or attempting to accept any kickback; or

(3) Including, directly or indirectly, the amount of any kickback in the contract price charged by a prime Contractor
to the United States or in the contract price charged by a subcontractor to a prime Contractor or higher tier
subcontractor.

(¢)(1) The Contractor shall have in place and follow reasonable procedures designed to prevent and detect possible
violations described in paragraph (b) of this clause in its own operations and direct business relationships.

(2) When the Contractor has reasonable grounds to believe that a violation described in paragraph (b) of this clause
may have occurred, the Contractor shall promptly report in writing the possibie violation. Such reports shall be made
to the inspector general of the contracting agency, the head of the contracting agency if the agency does not have an
inspector general, or the Department of Justice.

(3) The Contractor shall cooperate fully with any Federal agency investigating a possible violation described in
paragraph (b) of this clause.

(4) The Contracting Officer may (i) offset the amount of the kickback against any monies owed by the United States
under the prime contract and/or (ii) direct that the Prime Contractor withhold, from sums owed a subcontractor
under the prime contract, the amount of any kickback. The Contracting Officer may order the monies withheld
under subdivision (c)(4)(ii) of this clause be paid over to the Government unless the Government has already offset
those monies under subdivision (c}(4)(i} of this clause. In either case, the Prime Contractor shall notify the
Contracting Officer when the monies are withheld.

(5) The Contractor agrees to incorporate the substance of this clause, including this subparagraph (¢)(5) but
excepting subparagraph (c)(1), in all subcontracts under this contract which exceed $100,000.

52.203-8 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS FOR ILLEGAL OR IMPROPER
ACTIVITY (JAN 1997)

(a) If the Government receives information that a contractor or a persen has engaged in conduct constituting a
violation of subsection (a), (b}, (c), or (d) of Section 27 of the Office of Federal Procurement Policy Act (41 U.S.C.
423} (the Act), as amended by section 4304 of the 1996 National Defense Authorization Act for Fiscal Year 1996
(Pub. L. 104-106), the Government may--

(1) Cancel the solicitation, if the contract has not yet been awarded or issued; or

(2) Rescind the contract with respect to which--

(i) The Contractor or someone acting for the Contractor has been convicted for an offense where the conduct
constitutes a violation of subsection 27(a) or (b) of the Act for the purpose of either--

(A) Exchanging the information covered by such subsections for anything of value; or
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(B} Obtaining or giving anyone a competitive advantage in the award of a Federal agency procurement contract; or

(ii) The head of the contracting activity has determined, based upon a preponderance of the evidence, that the
Contractor or someone acting for the Contractor has engaged in conduct constituting an offense punishable under
subsections 27(¢)(1) of the Act.

{b) If the Government rescinds the contract under paragraph (a) of this clause, the Government is entitled to recover,
in addition to any penalty prescribed by law, the amount expended under the contract.

{c) The rights and remedies of the Government specified herein are not exclusive, and are in addition to any other
rights and remedies provided by law, regulation, or under this contract.

(End of clause)

52.203-10  PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR IMPROPER ACTIVITY (JAN 1997)

(a) The Government, at its election, may reduce the price of a fixed-price type contract and the total cost and fee
under a cost-type contract by the amount of profit or fee determined as set forth in paragraph (b} of this clause if the
head of the contracting activity or designee determines that there was a violation of subsection 27 (a}, (b), or (¢) of
the Office of Federal Procurement Policy Act, as amended (41 U.S.C. 423), as implemented in section 3.104 of the
Federal Acquisition Regulation.

{b) The price or fee reduction referred to in paragraph (a) of this clause shall be--
(1) For cost-plus-fixed-fee contracts, the amount of the fee specified in the contract at the time of award;

(2) For cost-plus-incentive-fee contracts, the target fee specified in the contract at the time of award,
notwithstanding any minimum fee or "fee floor" specified in the contract;

(3) For cost-plus-award-fee contracts--
{i) The base fee established in the contract at the time of contract award;

(it) I no base fee is specified in the contract, 30 percent of the amount of each award fee otherwise payable to the
Contractor for each award fee evaluation period or at each award fee determination point.

(4) For fixed-price-incentive contracts, the Government may--

(i) Reduce the contract target price and contract target profit both by an amount equal to the initial target profit
specified in the contract at the time of contract award; or

(i1) If an immediate adjustment to the contract target price and contract target profit would have a significant adverse
impact on the incentive price revision relationship under the contract, or adversely affect the contract financing
provisions, the Contracting Officer may defer such adjustment until establishment of the total final price of the
contract. The total final price established in accordance with the incentive price revision provisions of the contract
shall be reduced by an amount equal to the initial target profit specified in the contract at the time of contract award
and such reduced price shall be the total final contract price.

(5) For firm-fixed-price contracts, by 10 percent of the initial contract price or a profit amount determined by the
Contracting Officer from records or documents in existence prior to the date of the contract award.

(c) The Government may, at its election, reduce a prime contractor's price or fee in accordance with the procedures
of paragraph (b) of this clause for violations of the Act by its subcontractors by an amount not to exceed the amount
of profit or fee reflected in the subcontract at the time the subcontract was first definitively priced.
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(d) In addition to the remedies in paragraphs (a) and ( c) of this clause, the Government may terminate this contract
for default. The rights and remedies of the Government specified herein are not exclusive, and are in addition to any
other rights and remedies provided by law or under this contract.

(End of clause)

52.203-12  LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS (JUN
1997)

(a) Definitions.

"Agency," as used in this clause, means executive agency as defined in 2.101.

"Covered Federal action," as used in this clause, means any of the following Federal actions:
(1) The awarding of any Federal contract.

(2) The making of any Federal grant.

(3) The making of any Federal loan.

(4) The entering into of any cooperative agreement.

(5) The extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement.

"Indian tribe" and "tribal organization," as used in this clause, have the meaning provided in section 4 of the Indian
Self-Determination and Education Assistance Act (25 U.S.C. 450B) and include Alaskan Natives.

"Influencing or attempting to influence," as used in this clause, means making, with the intent to influence, any
communication to or appearance before an officer or employeé of any agency, a Member of Congress, an officer or
employee of Congress, or an empioyee of a Member of Congress in connection with any covered Federal action.

"Local government," as used in this clause, means a unit of government in a State and, if chartered, established, or
otherwise recognized by a State for the performance of a governmental duty, including a local public authority, a
special district, an intrastate district, a council of governments, a sponsor group representative organization, and any
other instrumentality of a local government.

"Officer or employee of an agency," as used in this clause, includes the following individuals who are employed by
an agency:

(1) An individual who is appointed to a position in the Government.under Title 5, United States Code, including a
position under a temporary appointment.

(2) A member of the uniformed services, as defined in subsection 101(3), Title 37, United States Code.
(3} A special Government employee, as defined in section 202, Title 18, United States Code.

{4) An individual who is a member of a Federal advisory committee, as defined by the Federal Advisory Committee
Act, Title 5, United States Code, appendix 2.

"Person,” as used in this clause, means an individual, corporation, company, association. authority, firm, partnership,
society, State. and local government, regardless of whether such entity is operated for profit, or not for profit. This
term excludes an Indian tribe, tribal organization, or any other Indian organization with respect to expenditures
specifically permitted by other Federal law.
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"Reasonable compensation,” as used in this clause, means, with respect to a regularly employed officer or emplovee
of any person, compensation that is consistent with the normal compensation for such officer or employee for work
that is not furnished to, not funded by, or not furnished in cooperation with the Federal Government.

"Reasonable payment,” as used in this clause, means, with respect to professional and other technical services, a
payment in an amount that is consistent with the amount normally paid for such services in the private sector.

"Recipient,” as used in this clause, includes the Contractor and all subcontractors. This term excludes an Indian
tribe, tribal organization, or any other Indian organization with respect to expenditures specifically permitted by
other Federal law,

"Regularly employed," as used in this clause, means, with respect to an officer or employee of a person requesting
or receiving a Federal contract, an officer or employee who is employed by such person for at least 130 working
days within 1 year immediately preceding the date of the submission that initiates agency consideration of such
person for receipt of such contract. An officer or employee who is employed by such person for less than 130
working days within 1 year immediately preceding the date of the submission that initiates agency consideration of
such person shall be considered to be regularly employed as soon as he or she is employed by such person for 130
working days.

"State,” as used in this clause, means a State of the United States, the District of Columbia, the Commonwealth of
Puerto Rico, a territory or possession of the United States, an agency or instrumentality of a State, and multi-State,
regional, or interstate entity having governmental duties and powers.

(b) Prohibitions.

(1) Section 1352 of Title 31, United States Code, among other things, prohibits a recipient of 2 Federal contract,
grant, loan, or cooperative agreement from using appropriated funds to pay any person for influencing or attempting
to influence an officer or employee of any agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with any of the following covered Federal actions: the awarding
of any Federal contract; the making of any Federal grant; the making of any Federal loan; the entering into of any
cooperative agreement; or the modification of any Federal contract, grant, loan, or cooperative agreement.

(2) The Act also requires Contractors to furnish a disclosure if any funds other than Federal appropriated funds
(including profit or fee received under a covered Federal transaction) have been paid, or will be paid, to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection with a Federal contract, grant,
loan, or cooperative agreement.

(3) The prohibitions of the Act do not apply under the following conditions:

(i) Agency and legislative liaison by own employees.

(A) The prohibition on the use of appropriated funds, in subparagraph (b)(1) of this clause, does not apply in the
case of a payment of reasonable compensation made to an officer or employee of a person requesting or receiving a
covered Federal action if the payment is for agency and legislative liaison activities not directly related to a covered

Federal action.

(B) For purposes of subdivision (b)(3)(i}(A) of this clause, providing any information specifically requested by an
agency or Congress is permitted at any time.

{C} The following agency and legislative liaison activities are permitted at any time where they are not related to a
specific solicitation for any covered Federal action:
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(1) Discussing with an agency the qualities and characteristics (including individual demonstrations) of the person's
products or services, conditions or terms of sale, and service capabilities.

{2) Technical discussions and other activities regarding the application or adaptation of the person's products or
services for an agency's use.

(D) The following agency and legislative liaison activitics are permitted where they are prior to formal solicitation
of any covered Federal action--

(1} Providing any information not specifically requested but necessary for an agency to make an informed decision
about initiation of a covered Federal action;

(2) Technical discussions regarding the preparation of an unsolicited proposal prior to its official submission; and

(3) Capability presentations by persons seeking awards from an agency pursuant to the provisions of the Small
Business Act, as amended by Pub. L. 95-507, and subsequent amendments.

(E) Only those services expressly authorized by subdivision (b)(3)(i)(A) of this clause are permitted under this
clause.

(ii) Professional and technical services.

(A) The prohibition on the use of appropriated funds, in subparagraph (b)(1) of this clause, does not apply in the
case of—

(1) A payment of reasonable compensation made to an officer or employee of a person requesting or teceiving a
covered Federal action or an extension, continuation, renewal, amendment, or modification of a covered Federal
action, if payment is for professional or technical services rendered directly in the preparation, submission, or
negotiation of any bid, proposal, or application for that Federal action or for meeting requirements imposed by or
pursuaiit to law as a condition for receiving that Federal action.

(2) Any reasonable payment to a person, other than an officer or employee of a person requesting or receiving a
covered Federal action or an extension, continuation, renewal, amendment, or modification of 2 covered Federal
action if the payment is for professional or technical services rendered directly in the preparation, submission, or
negotiation of any bid, proposal, or application for that Federal action or for meeting requirements imposed by or
pursuant to law as a condition for receiving that Federal action. Persons other than officers or employees of a person
requesting or receiving a covered Federal action include consultants and trade associations.

(B) For purposes of subdivision (b)(3)(i1)(A)} of this clause, "professicnal and technical services” shall be limited to
advice and analysis directly applying any professional or technical discipline. For example, drafting of a legal
document accompanying a bid or proposal by a lawver is allowable. Similarly, technical advice provided by an
engineer on the performance or operational capability of a piece of equipment rendered directly in the negotiation of
a contract is aliowable. However, communications with the intent to influence made by a professional (such as a
licensed lawyer) or a technical person (such as a licensed accountant) are not allowable under this section uniess
they provide advice and analysis directly applying their professional or technical expertise and uniess the advice or
analysis is rendered directly and solely in the preparation, submission or negotiation of a covered Federal action.
Thus, for example, communications with the intent to influence made by a lawyer that do not provide legal advice or
analysis directly and solely related to the legal aspects of his or her client's proposal, but generally advocate one
proposal over another are not allowable under this section because the lawyer is not providing professional legal
services. Similarly, communications with the intent to influence made by an engineer providing an engineering
analysis prior to the preparation or submission of a bid or proposal are not allowable under this section since the
engineer is providing technical services but not directly in the preparation, submission or negotiation of a covered
Federal action.
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(C) Requirements imposed by or pursuant to law as a condition for receiving a covered Federal award include those
required by law or regulation and any other requirements in the actual award documents.

(D) Only those services expressly authorized by subdivisions (b)}(3)}ii)(A)(1) and (2) of this clause are permitted
under this clause.

(E) The reporting requirements of FAR 3.803(a) shall not apply with respect to payments of reasonable
compensation made to regularly employed officers or employees of a person.

(c) Disclosure.

(1) The Contractor who requests or receives from an agency a Federal contract shall file with that agency a
disclosure form, OMB standard form LLL, Pisclosure of Lobbying Activities, if such person has made or has agreed
to make any payment using nonappropriated funds (to include profits from any covered Federal action), which
would be prohibited under subparagraph (b)(1) of this clause, if paid for with appropriated funds.

(2) The Contractor shall file a disclosure form at the end of each calendar quarter in which there occurs any event
that materially affects the accuracy of the information contained in any disclosure form previously filed by such
person under subparagraph (c)(1) of this clause. An event that materially affects the accuracy of the information
reported includes-—-

(1) A cumulative increase of $25,000 or more in the amount paid or expected to be paid for influencing or attempting
to influence a covered Federal action; or

(ii) A change in the person(s) or individual(s) influencing or attempting to influence a covered Federal action; or

(iii} A change in the officer(s), employee(s), or Member(s) contacted to influence or attempt to influence a covered
Federal action.

(3) The Contractor shall require the submittal of a certification, and if required, a disclosure form by any person who
requests or receives any subcontract exceeding $100,000 under the Federal contract.

(4) All subcontractor disclosure forms (but not certifications) shall be forwarded from tier to tier until received by
the prime Contractor. The prime Contractor shall submit all disclosures to the Contracting Officer at the end of the
calendar quarter in which the disclosure form is submitted by the subcontractor. Each subcontractor certification
shall be retained in the subcontract file of the awarding Contractor.

(d) Agreement. The Contractor agrees not to make any payment prohibited by this clause.
(¢) Penalties.

(1) Any person who makes an expenditure prohibited under paragraph (a) of this clause or who fails to file or amend
the disclosure form to be filed or amended by paragraph (b) of this clause shall be subject to civil penalties as
provided for by 31 U.8.C. 1352. An imposition of a civil penalty does not prevent the Government from seeking any
other remedy that may be applicable.

(2) Contractors may rely without liability on the representation made by their subcontractors in the certification and
disclosure form.

(1) Cost allowability. Nothing in this clause makes allowabie or reasonable any costs which would otherwise be
unallowable or unreasonable. Conversely, costs made specifically unallowable by the requirements in this clause
will not be made allowable under any other provision.

(End of clause)
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52.215-2  AUDIT AND RECORDS--NEGOTIATION (JUN 1999)

(a) As used in this clause, "records" includes books, documents, accounting procedures and practices, and other data,
regardless of type and regardless of whether such items are in written form, in the form of computer data, or in any
other form.

(b) Examination of costs. If this is a cost-reimbursement, incentive, time-and-materials, labor-hour, or price
redeterminable contract, or any combination of these, the Contractor shall maintain and the Contracting Officer, or
an authorized representative of the Contracting Officer, shall have the right to examine and audit all records and
other evidence sufficient to reflect properly all costs claimed to have been incurred or anticipated to be incurred
directly or indirectly in performance of this contract. This right of examination shall include inspection at all
reasonable times of the Contractor's plants, or parts of them, engaged in performing the contract.

() Cost or pricing data. If the Contractor has been required to submit cost or pricing data in connection with any
pricing action relating to this contract, the Contracting Officer, or an authorized representative of the Contracting
Officer, in order to evaluate the accuracy, completeness, and currency of the cost or pricing data, shall have the right
to examine and audit all of the Contractor's records, including computations and projections, related to--

(1) The proposal for the contract, subcontract, or modification;

(2) The discussions conducted on the proposal(s), including those related to negotiating;
(3) Pricing of the contract, subcontract, or modification; or

(4) Performance of the contract, subcontract or modification.

(d) Comptroller General--(1) The Comptroller General of the United States, or an authorized representative, shall
have access to and the right to examine any of the Contractor's directly pertinent records involving transactions
related to this contract or a subcontract hersunder.

(2) This paragraph may not be construed to require the Contractor or subcontractor to create or maintain any record
that the Contractor or subcontractor does not maintain in the ordinary course of business or pursuant to a provision
of law,

(e) Reports. If the Contractor is required to furnish cost, funding, or performance reports, the Contracting Officer or
an authorized representative of the Contracting Officer shall have the right to examine and audit the supporting
records and materials, for the purpose of evaluating (1) the effectiveness of the Contractor's policies and procedures
to produce data compatible with the objectives of these reports and (2) the data reported.

(f) Availability. The Contractor shall make available at its office at all reasonable times the records, materials, and
other evidence described in paragraphs (a), (b), (c), (d). and (e) of this clause, for examination, audit, or
reproduction, until 3 years after final payment under this contract or for any shorter period specified in Subpart 4.7,
Contractor Records Retention, of the Federal Acquisition Regulation (FAR), or for any longer period required by
statute or by other clauses of this contract. In addition--

(1) If this contract is completely or partially terminated, the Contractor shall make available the records relating to
the work terminated until 3 years after any resulting final termination settlement; and

(2) The Contractor shall make available records relating to appeals under the Disputes clause or to litigation or the
settlement of claims arising under or relating to this contract until such appeais, litigation, or claims are finally
resolved.

{g) The Contractor shall insert a clause containing all the terms of this clause, including this paragraph (g), in all
subcontracts under this contract that exceed the simplified acquisition threshoid, and--
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(1} That are cost-reimbursement, incentive, time-and-materials, labor-hour, or price-redeterminable type or any
combination of these;

{2) For which cost or pricing data are required; or
(3} That require the subcontractor to furnish reports as discussed in paragraph (e) of this clause.

The clause may be altered only as necessary to identify properly the contracting parties and the Contracting Officer
under the Government prime contract.

(End of clause)

52.215-21  REQUIREMENTS FOR COST OR PRICING DATA OR INFORMATION OTHER THAN COST
OR PRICING DATA--MODIFICATIONS (OCT 1997)

() Exceptions from cost or pricing data. (1) In lieu of submitting cost or pricing data for modifications under this
contract, for price adjustments expected to exceed the threshold set forth at FAR 15.403-4 on the date of the
agreement on price or the date of the award, whichever is later, the Contractor may submit a written request for
exception by submitting the information described in the following subparagraphs. The Contracting Officer may
require additional supporting information, but only to the extent necessary to determine whether an exception shouid
be granted, and whether the price is fair and reasonable—

(i) Identification of the law or regulation establishing the price offered. If the price is controlied under law by
periodic rulings, reviews, or similar actions of a governmental body, attach a copy of the controlling document,
unless it was previously submitted to the contracting office.

(ii) Information on modifications of contracts or subcontracts for commercial items. (A) If--

(1) The original contract or subcontract was granted an exception from cost or pricing data requirements because the
price agreed upon was based on adequate price competition or prices set by law or regulation, or was a contract or
subcontract for the acquisition of a commercial item; and

(2) The modification (to the contract or subcontract) is not exempted based on one of these exceptions, then the
Contractor may provide information to establish that the modification would not change the contract or subcontract
from a contract or subcontract for the acquisition of a commercial item to a contract or subcontract for the
acquisition of an item other than a commercial item.

(B) For a commercial item exception, the Contractor shall provide, at a minimum, information on prices at which the
same ftem or similar items have previously been sold that is adequate for evaluating the reasonableness of the price
of the modification. Such information may include--

{1) For catalog items, a copy of or identification of the catalog and its date, or the appropriate pages for the offered
items, or a statement that the catalog is on file in the buying office to which the proposal is being submitted.
Provide a copy or describe current discount policies and price lists (published or unpublished), e.g., wholesale,
original equipment manufacturer, or reseller. Also explain the basis of cach offered price and its relationship to the

established catalog price, including how the proposed price relates to the price of recent sales in guantities similar to
the proposed quantities.

(2) For market-priced items, the source and date or period of the market quotation or other basis for market price,
the base amount, and applicable discounts. In addition, describe the nature of the market.

(3) For items included on an active Federal Supply Service Multiple Award Scheduie contract, proof that an
exception has been granted for the schedule item.

(2) The Contractor grants the Contracting Officer or an authorized representative the right to examine, at any time
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before award, books, records, documents, or other directly pertinent records to verify any request for an exception
under this clause, and the reasonableness of price. For items priced using catalog or market prices, or law or
regulation , access does not extend to cost or profit information or other data relevant solely to the Contractor's
determination of the prices to be offered in the catalog or marketplace.

(b) Requirements for cost or pricing data. If the Contractor is not granted an exception from the requirement to
submit cost or pricing data, the following applies:

(1) The Contractor shall submit cost or pricing data and supporfing attachments in accordance with Table 15-2 of
FAR 15.408.

As soon as practicable after agreement on price, but before award (except for unpriced actions), the Contractor shall
submit a Certificate of Current Cost or Pricing Data, as prescribed by FAR 15.406-2.

52.217-8  GOPTION TO EXTEND SERVICES (NOV 1999)

The Government may require continued performance of any services within the limits and at the rates specified in
contract. These rates may be adjusted only as a result of revisions to prevailing labor rates provided by the Secretary
of Labor. The option provision may be exercised more than once, but the total extension of performance hereunder
shall not exceed 6 months. The Contracting Officer may exercise the option by written notice to the Contractor
within 60 days of completion of contract.

(End of clause)

52.217-9  OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000)

(2) The Government may extend the term of this contract by written notice to the Contractor within 60 days of
completion of contract; provided that the Government gives the Contractor a preliminary written notice of its intent
to extend at least 60days before the contract expires. The preliminary notice does not commit the Government to an
extension. .

(b) If the Government excrcises this option, the extended contract shall be considered to include this option clause.

(¢) The total duration of this contract, including the exercise of any options under this clause, shall not exceed 3
VEars.

(End of clause)
52.219-8  UTILIZATION OF SMALL BUSINESS CONCERNS (OCT 2000)

(a) It is the policy of the United States that small business concerns, veteran-owned small business concerns,
service-disabled veteran-owned small business concerns, HUBZone small business concerns, small disadvantaged
business concerns, and women-owned small business concerns shall have the maximum practicable opportunity to
participate in performing contracts let by any Federal agency, including contracts and subcontracts for subsystems,
assemblies, components, and related services for major systems. It is further the policy of the United States that its
prime contractors establish procedures to ensure the timely payment of amounts due pursuant to the terms of their
subcontracts with small business concerns, veteran-owned small business concerns, service-disabled veteran-owned
small business concerns, HUBZone small business concerns, small disadvantaged business concerns, and women-
owned small business concerns.

{b) The Contractor hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent
consistent with efficient contract performance. The Contractor further agrees to cooperate in any studies or surveys
as may be conducted by the United States Small Business Administration or the awarding agency of the United
States as may be necessary to determine the extent of the Coniractor's compliance with this clause,
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Definitions. As used in this contract--

HUBZone small business concern means a small business concern that appears on the List of Qualified HUBZone
Smalt Business Concerns maintained by the Small Business Administration.

Service-disabled veteran-owned small business concern--

(1) Means a small business concern--

(i) Not less than 51 percent of which is owned by one or more service-disabled veterans or, in the case of any
publicly owned business, not less than 51 percent of the stock of which is owned by one or more service-disabled

veterans; and

(ii} The management and daily business operations of which are controlled by one or more service-disabled veterans
or, in the case of a veteran with permanent and severe disability, the spouse or permanent caregiver of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C. 101(2), with a disability that is service-
connected, as defined in 38 U.S.C. 101(16).

Small business concern means a small business as defined pursuant to Section 3 of the Small Business Act and
relevant regulations promulgated pursuant thereto.

Small disadvantaged business concern means a small business concern that represents, as part of its offer that--

(1) It has received certification as a srnall disadvantaged business concern consistent with 13 CFR part 124, subpart
B;

(2) No material change in disadvantaged ownership and control has occurred since its certification;
(3) Where the concern is owned by one or more individuals, the net worth of each individual upon whom the
certification is based does not exceed $750,000 after taking into account the applicable exclusions set forth at 13

CFR 124.104(c)(2); and

(4) It is identified, on the date of its representation, as a certified small disadvantaged business in the database
maintained by the Small Business Administration (PRO-Net}.

Veteran-owned small business concern means a small business concern--

(1) Not less than 51 percent of which is owned by one or more veterans (as defined at 38 U.S.C. 101(2)) or, in the
case of any publicly owned business, not less than 51 percent of the stock of which is owned by one or more
veterans; and :

(2) The management and daily business operations of which are controlled by one or more veterans.

Women-owned small business concern means a small business concern--

(1) That is at least 51 percent owned by one or more women, or, in the case of any publicly owned business, at least
51 percent of the stock of which is owned by one or more women:; and

(2) Whose management and daily business operations are controlled by one or more women.

(d) Contractors acting in good faith may rely on written representations by their subcontractors regarding their status
as a small business concern, a veteran-owned small business concern, a service-disabled veteran-owned small
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business concern, a HUBZone small business concern, a small disadvantaged business concern, or 2 women-owned
small business concern.

(End of clause)
52.222-3 CONVICT LABOR (AUG 1996)

The Contractor agrees not to employ in the performance of this contract any person undergoing a sentence of
imprisonment which has been imposed by any court of a State, the District of Columbia, the Commonwealth of
Puerto Rico, the Virgin Islands, Guam, American Samoa, the Commonwealth of the Northern Mariana Islands, or
the Trust Territory of the Pacific Islands. This limitation, however, shall not prohibit the employment by the
Contractor in the performance of this contract of persons on parole or probation to work at paid employment during
the term of their sentence or persons who have been pardoned or who have served their terms. Nor shall it prohibit
the employment by the Contractor in the performance of this contract of persons confined for violation of the laws
of any of the States, the District of Columbia, the Commonwealth of Puerto Rico, the Virgin Islands, Guam,
American Samoa, the Commonwealth of the Northern Mariana Islands, or the Trust Territory of the Pacific Islands
who are authorized to work at paid employment in the community under the laws of such jurisdiction, if--

(a)(1) The worker is paid or is in an approved work training program on a voluntary basis;
(2) Representatives of local union central bodies or similar labor union organizations have been consulted;

(3) Such paid employment will not result in the displacement of employed workers, or be applied in skills, crafts, or
trades in which there is a surplus of available gainful labor in the locality, or impair existing contracts for services;
and

(4) The rates of pay and other conditions of employment will not be less than those paid or provided for work of a
similar nature in the locality in which the work is being petformed; and

(b) The Attorney General of the United States has certified that the work-release laws or regulations of the
Jurisdiction involved are in conformity with the requirements of Executive Order 1 1755, as amended by Executive
Orders 12608 and 12943. '

(End of clause)

52.222-4  CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - OVERTIME COMPENSATION.
(SEP 2000)

{2) Overtime requirements. No Contractor or subcontractor employing laborers or mechanics (see Federal
Acquisition Regulation 22.300) shall require or permit them to work over 40 hours in any workweek unless they are
paid at least 1 and 1/2 times the basic rate of pay for each hour worked over 40 hours.

(b) Violation; liability for unpaid wages; liquidated damages. The responsible Contractor and subcontractor are
liable for unpaid wages if they violate the terms in paragraph (a) of this clause. In addition, the Contractor and
subcontractor are liable for liquidated damages payable to the Government. The Contracting Officer will assess
liquidated damages at the rate of $10 per affected employee for each calendar day on which the employer required
or permitted the employee to work in excess of the standard workweek of 40 hours without paying overtime wages
required by the Contract Work Hours and Safety Standards Act.

(¢} Withholding for unpaid wages and liquidated damages. The Contracting Officer will withhold from payments
due under the contract sufficient funds required to satisfy any Coniractor or subcontractor liabilities for unpaid
wages and liquidated damages. If amounts withheld under the contract are insufficient to satisfy Contractor or
subcontractor liabilities, the Contracting Officer will withhold payments from other Federal or Federally assisted
contracts held by the same Contractor that are subject to the Contract Work Hours and Safety Standards Act.
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(d) Payrolls and basic records.

(1) The Contractor and its subcontractors shall maintain payrolls and basic payroll records for all laborers and
mechanics working on the contract during the contract and shall make them available to the Government until 3
years after contract completion. The records shall contain the name and address of each employee, social security
number, labor classifications, hourly rates of wages paid, daily and weekly number of hours worked, deductions
made, and actual wages paid. The records need not duplicate those required for construction work by Department of
Labor regulations at 29 CFR 5.5(a)(3) implementing the Davis-Bacon Act.

(2) The Contractor and its subcontractors shall allow authorized representatives of the Contracting Officer or the
Department of Labor to inspect, copy, or transcribe records maintained under paragraph (d)(1) of this clause. The
Contractor or subcontractor also shall aliow authorized representatives of the Contracting Officer or Department of
Labor to interview employees in the workplace during working haurs. -

(e) Subcontracts. The Contractor shall insert the provisions set forth in paragraphs (a) through (d) of this clause in
subcontracts exceeding $100,000 and require subcontractors to include these provisions in any lower tier
subcontracts. The Contractor shall be responsible for compliance by any subcontractor or lower-tier subcontractor
with the provisions set forth in paragraphs (a) through (d) of this clause.

(End of clause)
52.222-26  EQUAL OPPORTUNITY (FEB 1999)

(2} If, during any 12~-month peried (including the 12 months preceding the award of this contract), the Contractor
has been or is awarded nonexempt Federal contracts and/or subcontracts that have an aggregate value in excess of
$10,000, the Contractor shall comply with subparagraphs (b)(1) through (11} of this clause. Upon request, the
Contractor shall provide information necessary to determine the applicability of this clause.

(b} During performing this contract, the Coniractor agrees as follows:

{1) The Contractor shall not discriminate against any employee or applicant for employment because of race, color,
religion, sex, or national origin. However, it shall not be a violation of this clause for the Contractor to extend a
publicly announced preference in employment to Indians living on or near an Indian reservation, in connection with
employment opportunities on or near an Indian reservation, as permitted by 41 CFR 60-1.5.

(2) The Contractor shall take affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without regard to their race, color, religion, sex, or national origin. This shall include,
but not be limited to, (i) employment, (ii) upgrading, (iii) demotion, (iv) transfer, (v) recruitment or recruitment
advertising, (vi) layoff or termination, (vii) rates of pay or other forms of compensation, and (viii) selection for
training, including apprenticeship.

(3) The Contractor shall post in conspicuous places available to employees and applicants for employment the
notices to be provided by the Contracting Officer that explain this clause.

(4) The Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, state that all qualified applicants will receive consideration for employment without regard to race,
color, religion, sex, or national origin.

(5) The Contractor shall send, to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, the notice to be provided by the Contracting Officer
advising the labor union or workers’ representative of the Contractor's commitments under this clause, and post
copies of the notice in conspicuous places available to employees and applicants for employment.

(6) The Contractor shall comply with Executive Order 11246, as amended, and the rules, regulations, and orders of
the Secretary of Labor.
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(7) The Contractor shall furnish to the contracting agency all information required by Executive Order 11246, as
amended, and by the rules, regulations, and orders of the Secretary of Labor. The Contractor shall also file Standard
Form 100 (EEQ-1), or any successor form, as prescribed in 41 CFR part 60-1. Unless the Contractor has filed within
the 12 months preceding the date of contract award, the Contractor shall, within 30 days after contract award, apply
to either the regional Office of Federal Contract Compliance Programs (OFCCP) or the lacal office of the Equal
Employment Opportunity Commission for the necessary forms.

(8) The Contractor shall permit access to its premises, during normal business hours, by the contracting agency or
the OFCCP for the purpose of conducting on-site compliance evaluations and complaint investigations. The
Contractor shall permit the Government to inspect and copy any books, accounts, records (including computerized
records), and other material that may be relevant to the matter under investigation and pertinent to compliance with
Executive Order 11246, as amended, and rules and regulations that implement the Executive Order.

(9) If the OFCCP determines that the Contractor is not in compliance with this clause or any rule, regulation, or
order of the Secretary of Labor, this contract may be canceled, terminated, or suspended in whole or in part and the
Contractor may be declared ineligible for further Government contracts, under the procedures authorized in
Executive Order 11246, as amended. In addition, sanctions may be imposed and remedies invoked against the
Contractor as provided in Executive Order 11246, as amended; in the rules, regulations, and orders of the Secretary
of Labor; or as otherwise provided by law.

(10) The Contractor shall include the terms and conditions of subparagraphs (b)(1) through (11) of this clause in
every subcontract or purchase order that is not exempted by the rules, regulations, or orders of the Secretary of
Labor issued under Executive Order 1 1246, as amended, so that these terms and conditions will be binding upon
each subcontractor or vendor.

(11) The Contractor shall take such action with respect to any subcontract or purchase order as the contracting
officer may direct as a means of enforcing these terms and conditions, including sanctions for noncompliance;
provided, that if the Contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor
as a result of any direction, the Contractor may request the United States to enter into the litigation to protect the
interests of the United States.

(¢) Notwithstanding any other clause in this contract, disputes relative to this clause will be governed by the
procedures in 41 CFR 60-1.1.

(End of clause)
52.222-35 AFFIRMATIVE ACTION FOR DISABLED VETERANS AND VETERANS OF THE VIETNAM
ERA (APR 1998)

(a) ) Definitions. As used in this clause--

All employment openings includes all positions except executive and top management, those positions that will be
filled from within the contractor's organization, and positions lasting 3 days or less. This term includes full-time
employment, temporary employment of more than 3 days' duration, and part-time employment.

Appropriate office of the State employment service system means the local office of the F ederal-State national
system of public employment offices with assigned responsibility to serve the area where the employment opening
is to be filled, including the District of Columbia, Guam, the Commonwealth of Puerto Rico, and the Virgin Islands.

Positions that will be filled from within the Contractor's organization means employment openings for which no
consideration will be given to persons outside the Contractor's organization (including any affiliates, subsidiaries,
and parent companies) and includes any openings that the Contractor proposes to fill from regularly established
“recall” lists. The exception does not apply to a particular opening once an employer decides to consider applicants
outside of its organization.
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Veteran of the Vietnam era means a person who--

(1) Served on active duty for a period of more than 180 days, any part of which occurred between August 5, 1964,
and May 7, 1975, and was discharged or released therefrom with other than a dishonorable discharge; or

(2} Was discharged or released from active duty for a service-connected disability if any part of such active duty was
performed between August 5, 1964, and May 7, 1975.

(b) General. (1) Regarding any position for which the employee or applicant for employment is qualified, the
Contractor shall not discriminate against the individual because the individual is a disabled veteran or a veteran of
the Vietnam era. The Contractor agrees to take affirmative action to employ, advance in employment, and otherwise
treat qualified disabled veterans and veterans of the Vietnam era without discrimination based upon their disability
or veterans' status in all employment practices sugh as--

(1) Employment;

(ii) Upgrading;

(iii) Demotion or transfer;

{iv) Recruitment;

(v) Advertising;

(vi) Layoff or termination;

{vii) Rates of pay or other forms of compensation; and
{viii) Selection for training, including apprenticeship.

(2) The Contractor agrees to comply with the rules, regulations, and relevant orders of the Secretary of Labor
(Secretary) issued under the Vietnam Era Veterans' Readjustment Assistance Act of 1972 (the Act), as amended.

(c) Listing openings. (1) The Contractor agrees to list all employment openings existing at contract award or
occurring during contract performance, at an appropriate office of the State employment service system in the
locality where the opening occurs. These openings include those occurring at any Contractor facility, including one
not connected with performing this contract. An independent corporate affiliate is exempt from this requirement.

(2) State and local government agencies holding Federal contracts of $10,000 or more shall alse list all their
employment openings with the appropriate office of the State employment service.

(3) The listing of employment openings with the State employment service system is required at least concurrently
with using any other recruitment source or effort and involves the obligations of placing a bona fide job order,
including accepting referrals of veterans and nonveterans. This listing does not require hiring any particular job
applicant or hiring from any particular group of job applicants and is not intended to relieve the Contractor from any
requirements of Exccutive orders or regulations concerning nondiscrimination in employment.

(4} Whenever the Contractor becomes contractually bound to the listing terms of this clause, it shall advise the State
employment service system, in each State where it has establishments, of the name and location of each hiring
location in the State. As long as the Contractor is contractually bound to these terms and has so advised the State
system, it need not advise the State system of subsequent contracts. The Contractor may advise the State system
when it is no longer bound by this contract clause.

(d) Applicability. This clause does not apply to the listing of employment openings that occur and are filled outside
the 50 States, the District of Columbia, the Commonwealth of Puerto Rico, Guam, and the Virgin Islands.
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(e) Postings. (1) The Contractor agrees to post employment notices stating (i) the Contractor's obligation under the
law to take affirmative action to employ and advance in employment qualified disabled veterans and veterans of the
Vietnam era, and (ii) the rights of applicants and employees.

(2) These notices shall be posted in conspicuous places that are available to employees and applicants for
employment. They shall be in a form prescribed by the Deputy Assistant Secretary for Federal Contract Compliance
Programs, Department of Labor (Deputy Assistant Secretary), and provided by or through the Contracting Officer.
(3) The Contractor shall notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the Contractor is bound by the terms of the Act, and is

committed to take affirmative action to employ, and advance in employment, qualified disabled veterans and
veterans of the Vietnam Era.

(f) Noncompliance. If the Contractor does not comply with the requirements of this clause, appropriate actions may
be taken under the rules, regulations, and relevant orders of the Secretary issued pursuant to the Act.

(g) Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order of
$10,000 or more unless exempted by rules, regulations, or orders of the Secretary. The Contractor shall act as
specified by the Deputy Assistant Secretary to enforce the terms, including action for noncompliance.

(End of clause)

52.222-36  AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES (JUN 1998)

{a) General. (1} Regarding any position for which the employee or applicant for emplayment is qualified, the
Contractor shall not discriminate against any employee or applicant because of physical or mental disability. The
Contractor agrees to take affirmative action to employ, advance in employment, and otherwise treat qualified
individuals with disabilities without discrimination based upon their physical or mental disability in all employment
practices such as--

(i) Recruitment, advertising, and job application procedures;

(ii) Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff, termination, right of return from
layoff, and rehiring;

(iii) Rates of pay or any other form of compensation and changes in compensation;

(iv) Job assignments, job classifications, organizational structures, position descriptions, lines of progression, and
seniority lists;

{v) Leaves of absence, sick leave, or any other leave; .
(vi) Fringe benefits available by virtue of employment, whether or not administered by the Contractor;

(vii) Selection and financial support for training, including apprenticeships, professional meetings, conferences, and
other related activities, and selection for leaves of absence to pursue training;

(viii) Activities sponsored by the Contractor, including social or recreational programs; and
(ix) Any other term, condition, or privilege of employment.

{2) The Contractor agrees to comply with the rules, regulations, and relevant orders of the Secretary of Labor
{Secretary) issued under the Rehabilitation Act of 1973 (29 U.S.C. 793) (the Act), as amended.
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(b) Postings. (1) The Contractor agrees to post employment notices stating--

(1) The Contractor's obligation under the law to take affirmative action to employ and advance in employment
qualified individuals with disabilities; and

(1i) The rights of applicants and employees.

(2) These notices shall be posted in conspicuous places that are available to employees and applicants for
employment. The Contractor shal! ensure that applicants and employees with disabilities are informed of the
contents of the notice (e.g., the Contractor may have the notice read to a visually disabled individual, or may lower
the posted notice so that it might be read by a person in a wheelchair). The notices shall be in a form prescribed by
the Deputy Assistant Secretary for Federal Contract Compliance of the U.S. Department of Labor (Deputy Assistant
Secretary) and shall be provided by or through the Contracting Officer.

(3) The Contractor shall notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the Contractor is bound by the terms of Section 503 of
the Act and is committed to take affirmative action to employ, and advance in employment, qualified individuals
with physical or mental disabilities.

(c) Noncompliance. If the Contractor does not comply with the requirements of this clause, appropriate actions may
be taken under the rules, regulations, and relevant orders of the Secretary issued pursuant to the Act.

(d} Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order in
excess of $10,000 unless exempted by rules, regulations, or orders of the Secretary. The Contractor shall act as
specified by the Deputy Assistant Secretary to enforce the terms, including action for noncompliance.

(End of clause)

32.222-37  EMPLOYMENT REPORTS ON DISABLED VETERANS AND VETERANS OF THE VIETNAM
ERA (JAN 1999)

(a) Unless the Contractor is a State or local government agency, the Contractor shall report at least annually, as
required by the Secretary of Labor, on--

(1) The number of disabled veterans and the number of veterans of the Vietnam era in the workforce of the
contractor by job category and hiring location; and

(2) The total number of new employees hired during the period covered by the report, and of that total, the number
of disabled veterans, and the number of veterans of the Vietnam era,

{b) The above items shall be reported by compieting the form entitled "Federal Contractor Veterans' Employment
Report VETS-100."

(¢) Reports shall be submitted no later than September 30 of each vear beginning September 30, 1988.

(d) The employment activity report required by paragraph (a}(2) of this clause shall reflect total hires during the
most recent 12-month period as of the ending date selected for the employment profile report required by paragraph
(a)(1) of this clanse. Contractors may select an ending date: (1) As of the end of any pay period during the period
January through March 1st of the year the report is due, or (2) as of December 31, if the contractor has previous
written approval from the Equal Employment Opportunity Commission to do so for purposes of submitting the
Employer Information Report EEO-1 (Standard Form 100). *

(¢) The count of veterans reported according to paragraph (a) of this clause shall be based on voluntary disclosure.
Each Contractor subject to the reporting requirements at 38 U.S.C. 4212 shall invite all disabled veterans and
veterans of the Vietnam era who wish to benefit under the affirmative action program at 38 U.S.C. 4212 to identify
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themselves to the Contractor. The invitation shall state that the information is voluntarily provided; that the
information will be kept confidential; that disclosure or refusal to provide the information will not subject the
applicant or employee to any adverse treatment; and that the information will be used only in accordance with the
regulations promulgated under 38 U.S.C. 4212,

»

(f) Subcontracts. The Contractor shall include the terms of this clause in every subcontract or purchase order of
$10,000 or more unless exempted by rules, regulations, or orders of the Secretary.

(End of clause)
52.222-41  SERVICE CONTRACT ACT OF 1965, AS AMENDED (MAY 1989)

(a) Definitions. "Act," as used in this clause, means the Service Contract Act of 1965, as amended (41 U.S.C. 351, et
seq.).

“Contractor," as used in this clause or in any subcontract, shall be deemed to refer to the subcontractor, except in the
term "Government Prime Contractor.”

"Service employee," as used in this clause, means any person engaged in the performance of this contract other than
any person employed in a bona fide executive, administrative, or professional capacity, as these terms are defined in
Part 541 of Title 29, Code of Federal Regulations, as revised. It includes all such persons regardless of any
contractual relationship that may be alleged to exist between a Contractor or subcontractor and such persons.

(b) Applicability. This contract is subject to the following provisions and to all other applicable provisions of the Act
and regulations of the Secretary of Labor (29 CFR Part 4). This clause does not apply to contracts or subcontracts
administratively exempted by the Secretary of Labor or exempted by 41 U.S.C. 356, as interpreted in Subpart C of
29 CFR Part 4,

{c) Compensation. (1) Each service employee employed in the performance of this contract by the Contractor or any
subcontractor shall be paid not less than the minimum monetary wages and shall be furnished fringe benefits in
accordance with the wages and fringe benefits determined by the Secretary of Labor, or authorized representative, as
specified in any wage determination attached to this contract. ’

(2)(1) If a wage determination is attached to this con- tract, the Contractor shall classify any class of service
employee which is not listed therein and which is to be employed under the contract (i.e., the work to be performed
is not performed by any classification listed in the wage determination) so as to provide a reasonable relationship
(i.e., appropriate level of skill comparison) between such unlisted classifications and the classifications listed in the
wage determination. Such conformed class of employees shall be paid the monetary wages and furnished the fringe
benefits as are determined pursuant to the procedures in this paragraph (c).

(ii) This conforming procedure shall be initiated by the Contractor prior to the performance of contract work by the
unlisted class of employee. The Contractor shall submit Standard Form (SF) 1444, Request For Authorization of
Additional Classification and Rate, to the Contracting Officer no later than 30 days after the unlisted class of
employee performs any contract work. The Contracting Officer shall review the proposed classification and rate and
promptly submit the completed SF 1444 (which must include information regarding the agreement or disagreement
of the employees’ authorized representatives or the employees themselves together with the agency
recommendation), and all pertinent informa-tion to the Wage and Hour Division, Employment Standards
Administration, U.S. Department of Labor. The Wage and Hour Division will approve, modify, or disapprove the
action or render a final determination in the event of disagreement within 30 days of receipt or will notify the
Contracting Officer within 30 days of receipt that additional time is necessary.

(iii} The final determination of the conformance action by the Wage and Hour Division shail be transmitted to the
Contracting Officer who shall promptly notify the Contracter of the action taken. Fach affected employee shall be
furnished by the Contractor with a written copy of such determination or it shall be posted as a part of the wage
determination.



DACW67-02-R-0003

Page 24 0f 59

(iv)(A) The process of establishing wage and fringe benefit rates that bear a reasonable relationship to those listed in
a wage determination cannot be reduced to any single formula. The approach used may vary from wage
determination to wage determination depending on the circumstances. Standard wage and salary administration
practices which rank various job classifications by pay grade pursuant to point schemes or other job factors may, for
example, be relied upon. Guidance may also be obtained from the way different jobs are rated under Federal pay
systems (Federal Wage Board Pay System and the General Schedule) or from other wage determina- tions issued in
the same locality. Basic to the establishment of any conformable wage rate(s) is the concept that a pay

relationship should be maintained between job classifications based on the skill required and the duties performed.

(B) In the case of a contract modification, an exercise of an option, or extension of an existing contract, or in any
other case where a Contractor succeeds a contract under which the classification in question was previously
conformed pursuant to paragraph (c) of this clause, a new conformed wage rate and fringe benefits may be assigned
to the conformed classification by indexing (i.c., adjusting) the previous conformed rate and fringe benefits by an
amount equal to the average (mean) percentage increase (or decrease, where appropriate) between the wages and
fringe benefits specified for ali classifications to be used on the contract which are listed in the current wage
determination, and those specified for the corresponding classifications in the previously applicable wage
determination. Where conforming actions are accomplished in accordance with this paragraph prior to the
performance of contract work by the unlisted class of employees, the Contractor shall advise the Contracting Officer
of the action taken but the other procedures in subdivision (c)(2)(ii) of this clause need not be followed.

(C) No employee engaged in performing work on this contract shall in any event be paid less than the currently
" applicable minimum wage specified under section 6(a)(1) of the Fair Labor Standards Act of 1938, as amended.

(v) The wage rate and fringe benefits finally determined under this subparagraph (c)(2) of this clause shall be paid to
all employees performing in the classification from the first day on which contract work is performed by them in the
classification. Failure to pay the unlisted employees the compensation agreed upon by the interested parties and/or
finally determined by the Wage and Hour Division retroactive to the date such class of employees commenced
contract work shall be a violation of the Act and this contract. .

(vi) Upon discovery of failure to comply with subparagraph (c)(2) of this clause, the Wage and Hour Division shall
make a final determination of conformed classification, wage rate, and/or fringe benefits which shall be retroactive
to the date such class or classes of employees commenced contract work.

(3) Adjustment of Compensation. If the term of this contract is more than 1 year, the minimum monetary wages and
fringe benefits required to be paid or fur- nished thereunder to service employees under this contract shall be subject
to adjustment after 1 year and not less often than once every 2 years, under wage determinations issued by the Wage
and Hour Division.

(d) Obligation to Furnish Fringe Benefits. The Contractor or subcontractor may discharge the obligation to furnish
fringe benefits specified in the attachment or determined under subparagraph {(c)(2) of this clause by furnishing
equivalent combinations of bona fide fringe benefits, or by making equivalent or differential cash payments, only in
accordance with Subpart D of 29 CFR Part 4.

{e) Minimum Wage. In the absence of a minimum wage attachment for this contract, neither the Contractor nor any
subcontractor under this contract shall pay any person performing work under this contract (regardless of whether
the person is a service employee) less than the minimum wage specified by section 6(a)(1} of the Fair Labor
Standards Act of 1938. Nothing in this clause shall relieve the Contractor or any subcontractor of any other
cbligation under law or contract for payment of a higher wage to any employee.

() Successor Contracts. If this contract sncceeds a contract subject to the Act under which substantially the same
services were furnished in the same locality and service employees were paid wages and fringe benefits provided for
in a collective bargaining agreement, in the absence of the minimum wage attachment for this contract setting forth
such collectively bargained wage rates and fringe benefits, neither the Contractor nor any subcontractor under this
contract shall pay any service employee performing any of the contract work (regardless of whether or not such
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employee was employed under the predecessor contract), less than the wages and fringe benefits provided for in
such collective bargaining agreement, to which such employee would have been entitled if employed under the
predecessor contract, including accrued wages and fringe benefits and any prospective increases in wages and fringe
benefits provided for under such agreement. No Contractor or subcontractor under this contract may be relieved of
the foregoing obligation unless the limitations of 29 CFR 4. 1b(b) apply or unless the Secretary of Labor or the
Secretary's authorized representative finds, after a hearing as provided in 29 CFR 4.10 that the wages and/or fringe
benefits provided for in such agreement are substantially at variance with those which prevail for services of a
character similar in the locality, or determines, as provided in 29 CFR 4.1 1, that the collective bargaining agreement
applicable to service employees employed under the predecessor contract was not entered into as a result of arm's
length negotiations. Where it is found in accordance with the review procedures provided in 29 CFR 4.10 and/or
4.11 and Parts 6 and 8 that some or all of the wages and/or fringe benefits contained in a predecessor Contractor's
collective bargaining agreement are substantially at variance with those which prevail for services of a character
similar in the locality, and/or that the collective bargaining agreement applicable to service employees employed
under the predecessor contract was not entered into as a result of arm's length negotiations, the Department will
issue a new or revised wage determination setting forth the applicable wage rates and fringe benefits. Such
determination shali be made part of the contract or subcontract, in accordance with the decision of the
Administrator, the Administrative Law Judge, or the Board of Service Contract Appeals, as the case may be,
irrespective of whether such issuance occurs prior to or after the award of a contract or subcontract (53 Comp. Gen.
401 (1973)). In the case of a wage determination issued solely as a result of 2 finding of substantial variance, such
determination shall be effective as of the date of the final administrative decision.

{g) Notification to Employees. The Contractor and any subcontractor under this contract shall notify each service
employee commencing work on this contract of the minimum monetary wage and any fringe benefits required to be
paid pursuant to this contract, or shail post the wage determination attached to this contract. The poster provided by
the Department of Labor (Publication WH 1313) shall be posted in a prominent and accessible place at the worksite.
Failure to comply with this requirement is a violation of section 2(a)(4) of the Act and of this contract.

(h) Safe and Sanitary Working Conditions. The Contractor or subcontractor shall not permit any part of the services
called for by this contract to be performed in buildings or surroundings or under working conditions provided by or
under the control or supervision of the Contractor or subcontractor which are unsanitary, hazardous, or dangerous to
the health or safety of the service employees. The Contractor or subcontractor shall comply with the safety and
health standards applied under 29 CFR Part 1925. ’

(i) Records. (1) The Contractor and each subcontractor performing work subject to the Act shall make and maintain
for 3 years from the completion of the work, and make them available for inspection and transcription by authorized
representatives of the Wage and Hour Division, Employment Standards Administration, a record of the following:
(i} For each employee subject to the Act--

(A) Name and address and social security number;

(B) Correct work classification or classifications, rate or rates of monetary wages paid and fringe benefits provided,
rate or rates of payments in lieu of fringe benefits, and total daily and weekly compensation;

(C) Daily and weekly hours worked by each employee; and

(D} Any deductions, rebates, or refunds from the total daily or weekly compensation of each employee.

(i) For those classes of service employees not included in any wage determination attached to this contract, wage
rates or fringe benefits determined by the interested parties or by the Administrator or authorized representative
under the terms of paragraph (c¢) of this clause. A copy of the repart required by subdivision (¢}(2)(ii) of this clause

will fulfill this requirement.

(ii1) Any list of the predecessor Contractor's employees which had been furnished to the Contractor as prescribed by
paragraph (n) of this clause.
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(2) The Contractor shall also make available a copy of this contract for inspection or transcription by authorized
representatives of the Wage and Hour Division.

(3) Failure to make and maintain or to make available these records for inspection and transcription shail be a
violation of the regulations and this contract, and in the case of failure to produce these records, the Contracting
Officer, upon direction of the Department of Labor and notification to the Contractor, shall take action to cause
suspension of any further payment or advance of funds until the violation ceases.

(4) The Contractor shall permit authorized representatives of the Wage and Hour Division to conduct interviews
with employees at the worksite during normal working hours.

(j) Pay Periods. The Contractor shall unconditionally pay to each employee subject to the Act ali wages due free and
clear and without subsequent deduction (except as otherwise provided by law or regulations, 29 CFR Part 4), rebate,
or kickback on any account. These payments shall be made no later than one pay period following the end of the
regular pay period in which the wages were earned or accrued. A pay period under this Act may not be of any
duration longer than semi-monthly.

(k) Withholding of Payments and Termination of Contract. The Contracting Officer shall withhold or cause to be
withheld from the Government Prime Contractor under this or any other Government contract with the Prime
Contractor such sums as an appropriate official of the Department of Labor requests or such sums as the Contracting
Officer decides may be necessary to pay underpaid employees employed by the Contractor or subcontractor. In the
event of failure to pay any employees subject to the Act all or part of the wages or fringe benefits due under the Act,
the Contracting Officer may, after authorization or by direction of the Department of Labor and written notification
to the Contractor, take action to cause suspension of any further payment or advance of funds until such violations
have ceased. Additionally, any failure to comply with the requirements of this clause may be grounds for
termination of the right to proceed with the contract work. In such event, the Government may enter into other
contracts or arrangements for completion of the work, charging the Contractor in default with any additional cost.

(1) Subcontracts. The Contractor agrees to insert this clause in ali subcontracts subject to the Act.

(m) Collective Bargaining Agreements Applicable to Service Employees. If wages to be paid or fringe benefits to be
furnished any service employees empioyed by the Government Prime Contractor or any subcontractor under the
contract are provided for in a coflective bargaining agreement which is or will be effective during any period in
which the contract is being performed, the Government Prime Contractor shall report such fact to the Contracting
Officer, together with full information as to the application and accrual of such wages and fringe benefits, including
any prospective increases, to service employees engaged in work on the contract, and a copy of the collective
bargaining agreement. Such report shall be made upon commencing performance of the contract, in the case of
collective bargaining agreements effective at such time, and in the case of such agreements or provisions or
amendments thereof effective at a later time during the period of contract performance such agreements shall be
reported promptly after negotiation thereof,

(n) Seniority List. Not less than 10 days prior to completion of any contract being performed at a Federal facility
where service employees may be retained in the performance of the succeeding contract and subject to a wage
determination which contains vacation or other benefit provisions based upon length of service with a Contractor
(predecessor) or successor (29 CFR 4. 173), the incumbent Prime Contractor shall furnish the Contracting Officer a
certified list of the names of all service empleyees on the Contractor's or subcontractor's payroll during the last
month of contract performance. Such list shall also contain anniversary dates of employment on the contract either
with the current or predecessor Contractors of each such service employee. The Contracting Officer shall turn over
such List to the successor Contractor at the commencement of the succeeding contract.

(o) Rulings and Interpretations. Rulings and interpretations of the Act are contained in Regulations, 29 CFR Part 4.

{p) Contractor's Certification. (1) By entering into this contract, the Contractor (and officials thereof) certifies that
neither it (nor he or she) nor any person or firm who has a substantial interest in the Contractor's firm is a person or
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firm ineligible to be awarded Government contracts by virtue of the sanctions imposed under section 5 of the Act.

(2) No part of this contract shall be subcontracted to any person or firm ineligible for award of a Government
contract under section 5 of the Act.

(3) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.

(q) Variations, Tolerances, and Exemptions Involving Employment. Notwithstanding any of the provisions in
paragraphs (b) through (o) of this clause, the following employees may be employed in accordance with the
following variations, tolerances, and exemptions, which the Secretary of Labor, pursuant to section 4(b) of the Act
prior to its amendment by Pub. L. 92-473, found to be necessary and proper in the public interest or to avoid serious
impairment of the conduct of Government business:

(1) Apprentices, student-learners, and workers whose earning capacity is impaired by age, physical or mental
deficiency, or injury may be employed at wages lower than the minimum wages otherwise required by section
2(a)(1) or 2(b)(1) of the Act without diminishing any fringe benefits or cash payments in lieu thereof required under
section 2(a)(2) of the Act, in accordance with the conditions and procedures prescribed for the employment of
apprentices, student-learners, handicapped persons, and handicapped clients of sheltered workshops under section 14
of the Fair Labor Standards Act of 1938, in the regulations issued by the Administrator (29 CFR Parts 520, 521, 524,
and 525),

(2) The Administrator will issue certificates under the Act for the employment of apprentices, student-learners,
handicapped persons, or handicapped clients of sheltered workshops not subject to the Fair Labor Standards Act of
1938, or subject to different minimum rates of pay under the two acts, authorizing appropriate rates of minimum
wages (but without changing requirements concerning fringe benefits or supplementary cash payments in lieu
thereof), applying procedures prescribed by the applicable regulations issued under the Fair Labor Standards Act of
1938 (29 CFR Parts 520, 521, 524, and 525).

(3) The Administrator will also withdraw, annul, or cancel such certificates in accordance with the regulations in 29
CFR Parts 525 and 528.

(r) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for the work they perform
when they are employed and individually registered in a bona fide apprenticeship program registered with a State
Apprenticeship Agency which is recognized by the U.S. Department of Labor, or if no such recognized agency
exists in a State, under a program registered with the Bureau of Apprenticeship and Training, Employment and
Training Administration, U.S. Department of Labor. Any employee who is not registered as an apprentice in an
approved program shall be paid the wage rate and fringe benefits contained in the applicable wage determination for
the journeyman classification of work actually performed. The wage rates paid apprentices shatl not be less than the
wage rate for their level of progress set forth in the registered program, expressed as the appropriate percentage of
the journeyman's rate contained in the applicable wage determination. The allowable ratio of apprentices to
journeymen employed on the contract work in any craft classification shall not be greater than the ratio permitted to
the Contractor as to his entire work force under the registered program.

(s) Tips. An employee engaged in an occupation in which the employee customarily and reguiarly receives more
than $30 a month in tips may have the amount of these tips credited by the employer against the minimum wage
required by section 2(a)(1) or section 2(b)(1) of the Act, in accordance with section 3(m) of the Fair Labor Standards
Act and Regulations, 29 CFR Part 531. However, the amount of credit shall not exceed $1.34 per hour beginning
January 1, 1981. To use this provision--

(1) The employer must inform tipped employees about this tip credit allowance before the credit is utilized;

(2) The employees must be allowed to retain all tips (individually or through a pooling arrangement and regardless
of whether the employer elects to take a credit for tips received);

(3) The employer must be able to show by records that the employee receives at least the applicable Service
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Contract Act minimum wage through the combination of direct wages and tip credit; and

(4) The use of such tip credit must have been permitted under any predecessor collective bargaining agreement
applicable by virtue of section 4(c) of the Act.

Disputes Concerning Labor Standards. The U.S. Department of Labor has set forth in 29 CFR Parts 4,6,and 8
procedures for resolving disputes concerning labor standards requirements. Such disputes shall be resolved in
accordance with those procedures and not the Disputes clause of this contract. Disputes within the meaning of this
clause include disputes between the Contractor (or any of its subcontractors) and the contracting agency, the U.S.
Department of Labor, or the employees or their representatives.

(End of clause)

52.222-43  FAIR LABOR STANDARDS ACT AND SERVICE CONTRACT ACT--PRICE ADJUSTMENT
(MULTIPLE YEAR AND OPTION CONTRACTS) (MAY 1989)

() This clause applies to both contracts subject to area prevailing wage determinations and contracts subject to
coliective bargaining agreements.

(b) The Contractor warrants that the prices in this contract do not include any allowance for any contingency to
cover increased costs for which adjustment is provided under this clause.

(c) The wage determination, issued under the Service Contract Act of 1963, as amended, (41 U.S.C. 351, et seq.), by
the Administrator, Wage and Hour Division, Employment Standards Administration, U.S. Department of Labor,
current on the anniversary date of a multiple year contract or the beginning of each renewal option period, shall
apply to this contract. If no such determination has been made applicable to this contract, then the Federal minimumn
wage as established by section 6(a)(1) of the Fair Labor Standards Act of 193 8, as amended, (29 U.S.C. 206) current
on the anniversary date of a multiple year contract or the beginning of each renewal option period, shall apply to this
contract.

(d) The contract price or contract unit price labor rates will be adjusted to reflect the Contractor's actual increase or
decrease in applicable wages and fringe benefits to the extent that the increase is made to comply with or the
decrease is voluntarily made by the Contractor as a result of:

(1) The Department of Labor wage determination applicable on the anniversary date of the multiple year coniract, or
at the beginning of the renewal option period. For example, the prior year wage determination required a minimum
wage rate of $4.00 per hour. The Contractor chose to pay $4.10. The new wage determination increases the
minimum rate to $4.50 per hour. Even if the Contractor voluntarily increases the rate to $4.75 per hour, the
allowable price adjustment is $.40 per hour:

(2) An increased or decreased wage determination otherwise applied to the contract by operation of law; or

(3) An amendment to the Fair Labor Standards Act of 1938 that is enacted after award of this contract, affects the
minimum wage, and becomes applicable to this contract under law.

(€) Any adjustment will be limited to increases or decreases in wages and fringe benefits as described in paragraph
(c) of this clause, and the accompanying increases or decreases in social security and unemployment taxes and
workers' compensation insurance, but shall not otherwise include any amount for general and administrative costs,
overhead, or profit.

{f) The Contractor shall notify the Contracting Officer of any increase claimed under this clause within 30 days after
receiving a new wage determination unless this notification period is extended in writing by the Contracting Officer.
The Contractor shall promptly notify the Contracting Officer of any decrease under this clause, but nothing in the
clause shall preclude the Government from asserting a claim within the period permitted by law. The notice shall
contain a statement of the amount claimed and any relevant supporting data, including payroll records, that the
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Contracting Officer may reasonably require. Upon agreement of the parties, the contract price or contract unit price
labor rates shail be modified in writing. The Contractor shall continue performance pending agreement on or
determination of any such adjustment and its effective date.

(2) The Contracting Officer or an authorized representative shall have access to and the right to examine any directly
pertinent books, documents, papers and records of the Contractor until the expiration of 3 years after final payment

under the contract.
(End of clause)
52.223-14  TOXIC CHEMICAL RELEASE REPORTING (OCT 2000)

{a) Unless otherwise exempt, the Contractor, as owner or operator of a facility used in the performance of this
contract, shall file by July 1 for the prior calendar year an annual Toxic Chemical Reiease Inventory Form (Form R)
as described in sections 313(a) and (g) of the Emergency Planning and Community Right-to-Know Act of 1986
(EPCRA) (42 U.S.C. 11023(a) and (g)), and section 6607 of the Pollution Prevention Act of 1990 (PPA) (42 US.C.
13106). The Contractor shall file, for each facility subject to the Form R filing and reporting requirements, the
annual Form R throughout the life of the contract.

(b) A Contractor owned or operated facility used in the performance of this contract is exempt from the requirement
to file an annual Form R if--

(1) The facility does not manufacture, process, or otherwise use any toxic chemicals listed under section 313(c) of
EPCRA, 42 U.S.C. 11023(c);

(2) The facility does not have 10 or more full-time employees as specified in section 313(b)(1)(A) of EPCRA, 42
U.S.C. 11023(b)(1)(A);

(3) The facility does not meet the reporting thresholds of toxic chemicals established under of EPCRA, 42 US.C.
11023(f) (including the alternate thresholds at 40 CFR 372.27, provided an appropriate certification form has been
filed with EPA);

(4) The facility does not fall within Standard Industrial Classification Code (SIC) major groups 20 through 39 or
their cotresponding North American Industry Classification System (NAICS) sectors 31 through 33; or

(5) The facility is not located within any State of the United States, the District of Columbia, the Commonwealth of
Puerto Rico, Guam, American Samoa, the United States Virgin Islands, the Northern Mariana Islands, or any other
territory or possession over which the United States has jurisdiction.

(c) If the Contractor has certified to an exemption in accordance with one or more of the criteria in paragraph (b) of
this clause, and after award of the contract circumstances change so that any of its owned or operated facilities used
in the performance of this contract is no longer exempt-- -

(1) The Contractor shall notify the Contracting Officer; and

(2) The Contractor, as owner or operator of a facility used in the performance of this contract that is no longer
exempt, shall (i) submit a Toxic Chemical Release Inventory Form (Form R) on or before July I for the prior
calendar year during which the facility becomes eligible; and (ii) continue to file the annual Form R for the life of

the contract for such facility.

(d) The Contracting Officer may terminate this contract or take other action as appropriate, if the Contractor fails to
comply accuratety and fully with the EPCRA and PPA toxic chemical release filing and reporting requirements.

(¢) Except for acquisitions of commercial items, as defined in FAR Part 2, the Contractor shall--
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(1) For competitive subcontracts expected to exceed $100,000 (including all options), include a solicitation
provision substantially the same as the provision at FAR 52.223-13, Certification of Toxic Chemical Release
Reporting; and

(2) Include in any resultant subcontract exceeding $100,000 (including all options), the substance of this clause, -
except this paragraph (e).

52.225-13  RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (JUL 2000)

(a) The Contractor shall not acquire, for use in the performance of this contract, any supplies or services originating
from sources within, or that were located in or transported from or through, countries whose products are banned
from importation into the United States under regulations of the Office of Foreign Assets Control, Department of the
Treasury. Those countries are Cuba, Iran, Irag, Libya, North Korea, Sudan, the territory of Afghanistan controlied
by the Taliban, and Serbia (excluding the territory of Kosovo).

(b) The Contractor shall not acquire for use in the performance of this contract any supplies or services from entities
controlled by the government of Iraq.

(c) The Contractor shall insert this clause, including this paragraph (c), in all subcontracts.

(End of clause)

52.227-1  AUTHORIZATION AND CONSENT (JUL 1995)

(2) The Government authorizes and consents to all use and manufacture, in performing this contract or any
subcontract at any tier, of any invention described in and covered by a United States patent (1) embodied in the
structure or composition of any article the delivery of which is accepted by the Government under this contract or
(2) used in machinery, tools, or methods whose use necessarily results from compliance by the Contractor or a
subcontractor with (i) specifications or written provisions forming a part of this contract or (ii) specific written
instructions given by the Contracting Officer directing the manner of performance. The entire liability to the
Government for infringement of a patent of the United States shall be determined solely by the provisions of the
indemnity clause, if any, included in this contract or any subcontract hereunder (including any lower-tier
subcontract), and the Government assumes liability for all other infringement to the extent of the authorization and
consent hereinabove granted.

(b) The Contractor agrees to include, and require inclusion of, this clause, suitably modified to identify the parties,
in all subcontracts at any tier for supplies or services (including construction, architect-engineer services, and
materials, supplies, models, samples, and design or testing services expected to exceed the simplified acquisition
threshold (however, omission of this clause from any subcontract, including those at or below the simplified
acquisition threshold, does not affect this authorization and consent.)

52.227-2  NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT (AUG
1996)

(2} The Contractor shall report to the Contracting Officer, promptly and in reasonable written detail, each notice or
claim of patent or copyright infringement based on the performance of this contract of which the Contractor has
knowledge.

(b} In the event of any claim or suit against the Government on account of any alleged patent or copyright
infringement arising out of the performance of this contract or out of the use of any supplies furnished or work or
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services performed under this contract, the Contractor shall furnish to the Government, when requested by the
Contracting Officer, all evidence and information in possession of the Contractor pertaining to such suit or claim.
Such evidence and information shall be furnished at the expense of the Government except where the Contractor has
agreed to indemnify the Government.

{c) The Contractor agrees to include, and require inclusion of, this clause in all subcontracts at any tier for supplies
or services (including construction and architect-engineer subcontracts and those for material, supplies, models,
samples, or design or testing services) expected to exceed the simplified acquisition threshold at (FAR) 2.101.to
exceed the dollar amount set forth in 13.000 of the Federal Acquisition Reguiation (FAR).

(End of clause)
52.228-5 INSURANCE--WORK ON A GOVERNMENT INSTALLATION (JAN 1997)

(a) The Contractor shall, at its own expense, provide and maintain during the entire performance of this contract, at
least the kinds and minimum amounts of insurance required in the Schedule or elsewhere in the contract.

(b) Before commencing work under this contract, the Contractor shall notify the Contracting Officer in writing that
the required insurance has been obtained. The policies evidencing required insurance shall contain an endorsement
to the effect that any cancellation or any material change adversely affecting the Government's interest shall not be
effective (1) for such period as the laws of the State in which this contract is to be performed preseribe, or (2) until
30 days after the insurer or the Contractor gives written notice to the Contracting Officer, whichever period is
longer.

{c) The Contractor shall insert the substance of this clause, including this paragraph (c), in subcontracts under this
contract that require work on a Government installation and shall require subcontractors to provide and maintain the
insurance required in the Schedule or elsewhere in the contract. The Contractor shall maintain a copy of all
subcontractors' proofs of required insurance, and shall make copies available to the Contracting Officer upon
request. :

(End of clause)

52.229-4 FEDERAL, STATE, AND LOCAL TAXES (NONCOMPETITIVE CONTRACT) (JAN 1951)

(2) "Contract date,” as used in this clause, means the effective date of this contract and, for any modification to this
contract, the effective date of the modification.

"All applicable Federal, State, and local taxes and duties," as used in this clause, means all taxes and duties, in effect
on the contract date, that the taxing authority is imposing and collecting on the transactions or property covered by
this contract.

"After-imposed tax," as used in this clause, means any new or increased Federal, State, or local tax or duty, or tax
that was excluded on the contract date but whose exclusion was later revoked or amount of exemption reduced
during the contract period, other than an excepted tax, on the transactions or property covered by this contract that
the Contractor is required to pay or bear as the resuit of legislative, judicial, or administrative action taking effect
after the contract date.

"After-relieved tax," as used in this clause, means any amount of Federal, State, or local tax or duty, other than an
excepted tax, that would otherwise have been payable on the transactions or property covered by this contract, but
which the Contractor is not required to pay or bear, or for which the Contractor obtains a refund or drawback, as the
result of legisiative, judicial, or administrative action taking effect after the contract date.

“"Excepted tax," as used in this clause, means social security or other employment taxes, net income and franchise
taxes. excess profits taxes, capital stock taxes, transportation taxes, unemployment compensation taxes, and property
taxes. "Excepted tax" does not include gross income taxes levied on or measured by sales or receipts from sales,
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property taxes assessed on completed supplies covered by this contract, or any tax assessed on the Contractor's
possession of, interest in, or use of property, title to which is in the Government.

(b) Unless otherwise provided in this contract, the contract price includes all applicable Federal, State, and local
taxes and duties.

(c) The contract price shall be increased by the amount of any after-imposed tax, or of any tax or duty specifically
excluded from the contract price by a term or condition of this contract that the Contractor is required to pay or bear,
including any interest or penalty, if the Contractor states in writing that the contract price does not include any
contingency for such tax and if liability for such tax, interest, or penalty was not incurred through the Contractor's
fault, negligence, or failure to follow instructions of the Contracting Officer.

{d} The contract price shail be decreased by the amount of any after-relieved tax. The Government shall be entitled
to interest received by the Contractor incident to a refund of taxes to the extent that such interest was earned after the
Contractor was paid by the Government for such taxes. The Government shall be entitled to repayment of any
penalty refunded to the Contractor to the extent that the penalty was paid by the Government.

() The contract price shall be decreased by the amount of any Federal, State, or local tax, other than an excepted
tax, that was included in the contract price and that the Contractor is required to pay or bear, or does not obtain a
refund of, through the Contractor's fault, negligence, or failure to follow instructions of the Contracting Officer.

(f) No adjustment shall be made in the contract price under this clause unless the amount of the adjustment exceeds
$250.

(g) The Contractor shall promptly notify the Contracting Officer of all matters relating to Federal, State, and local
taxes and duties that reasonably may be expected to result in either an increase or decrease in the contract price and
shall take appropriate action as the Contracting Officer directs. The contract price shall be equitably adjusted to
cover the costs of action taken by the Contractor at the direction of the Contracting Officer, including any interest,
penalty, and reasonable attorneys' fees.

(h) The Government shall furnish evidence appropriate to establish exemption from any Federal, State, or local tax
when (1) the Contractor requests such exemption and states in writing that it applies to a tax excluded from the
contract price and (2) a reasonable basis exists to sustain the exemption.

(End of clause)
52.229-5 TAXES--CONTRACTS PERFORMED IN U.S. POSSESSIONS OR PUERTO RICO (APR 1984)

The term "local taxes," as used in the Federal, State, and local taxes clause of this contract, includes taxes imposed
by a possession of the United States or by Puerto Rico.

{End of clause)

Per Diem Rate

Costs for per diem (lodging, meals, and incidental expenses) incurred by the Contractor during travel for
performance of work under this contract will be reimbursed only to the extent that the costs do not exceed the rates
and amounts set for Government employees in the Joint Travel Regulations (JTR). For work under this contract, the
per diem rate will be no more than the rate specified in the JTR for the location or locations to which Contractor
personnel must travel in performance of this contract.

52.232-1 PAYMENTS (APR 1984)

The Government shali pay the Contractor, upon the submission of proper invoices or vouchers, the prices stipulated
in this contract for supplies delivered and accepted or services rendered and accepted, less any deductions provided
in this contract. Unless otherwise specified in this contract, payment shall be made on partial deliveries accepted by
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the Government if--
(a) The amount due on the deliveries warrants it; or

(b) The Contractor requests it and the amount due on the deliveries is at least $1,000 or 50 percent of the total
contract price,

52.232-8  DISCOUNTS FOR PROMPT PAYMENT (MAY 1997)

{a) Discounts for prompt payment will not be considered in the evaluation of offers. However, any offered discount
will form a part of the award, and will be taken if paynent is made within the discount period indicated in the offer
by the offeror. As an aiternative to offering a prompt payment discount in conjunction with the offer, offerors
awarded contracts may include prompt payment discounts on individual invoices.

(b} In connection with any discount offered for prompt payment, time shall be computed from the date of the
invoice. If the Contractor has not placed a date on the invoice, the due date shall be calculated from the date the
designated billing office receives a proper invoice, provided the agency annotates such invoice with the date of
receipt at the time of receipt. For the purpose of computing the discount earned, payment shall be considered to have
been made on the date that appears on the payment check or, for an eiectronic funds transfer, the specified payment
date. When the discount date falls on a Saturday, Sunday, or legal holiday when Federal Government offices are
closed and Government business is not expected to be conducted, payment may be made on the following business
day.

52.232-9  LIMITATION ON WITHHOLDING OF PAYMENTS (APR 1984)

If more than one clause or Schedule term of this contract authorizes the temporary withholding of amounts
otherwise payable to the Contractor for supplies delivered or services performed, the total of the amounts withheld
at any one time shall not exceed the greatest amount that may be withheld under any one clause or Schedule term at
that time; provided, that this limitation shall not apply to--

(a) Withholdings pursuant to any clause relating to wages or hours of employees;

(b) Withholdings not specifically provided for by this contract;

(c) The recovery of overpayments; and

(d) Any other withholding for which the Contracting Officer determines that this limitation is Inappropriate.

52.232-11 EXTRAS (APR 1984)

Except as otherwise provided in this contract, no payment for extras shall be made unless such extras and the price
therefore have been authorized in writing by the Contracting Officer.

52.232-17 INTEREST (JUNE 1996)

(a) Except as otherwise provided in this contract under a Price Reduction for Defective Cost or Pricing Data clause
or a Cost Accounting Standards clause, all amounts that become payable by the Contractor to the Government under
this contract (net of any applicable tax credit under the Internal Revenue Code (26 U.S.C. 1481)) shall bear simple
interest from the date due until paid unless paid within 30 days of becoming due. The interest rate shall be the
interest rate established by the Secretary of the Treasury as provided in Section 12 of the Contract Disputes Act of
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1978 (Public Law 95-563), which is applicable to the period in which the amount becomes due, as provided in
paragraph (b) of this clause, and then at the rate applicable for each six-ronth period as fixed by the Secretary until
the amount is paid. reproduce, prepare derivative works, distribute copies to the public, and (b) Amounts shall be
due at the earliest of the following dates:

(1) The date fixed under this contract.

(2) The date of the first written demand for payment consistent with this contract, including any demand resulting
from a default termination.

(3) The date the Government transmits to the Contractor a proposed supplemental agreement to confirm completed
negotiations establishing the amount of debt.

(4) If this contract provides for revision of prices, the date of written notice to the Contractor stating the amount of
refund payable in connection with a pricing proposal or a negotiated pricing agreement not confirmed by contract
modification.

(c) The interest charge made under this clause may be reduced under the procedures prescribed in 32.614-2 of the
Federal Acquisition Regulation in effect on the date of this contract.

52.232-23  ASSIGNMENT OF CLAIMS (JAN 1986) - ALTERNATE I (APR 1984)

(a) The Contractor, under the Assignment of Claims Act, as amended, 31 U.S.C. 3727,41 U.S.C. 15 (hereafier
referred to as "the Act"), may assign its rights to be paid amounts due or to become due as a result of the
performance of this contract to a bank, trust company, or other financing institution, including any Federal lending
agency. The assignee under such an assignment may thereafter further assign or reassign its right under the original
assignment to any type of {inancing institution described in the preceding senterice. Unless otherwise stated in this
contract, payments to an assignee of any amounts due or to become due under this contract shail not, to the extent
specified in the Act, be subject to reduction or setoff.

(b) Any assignment or reassignment authorized under the Act and this clause shall cover all unpaid amounts payable
under this contract, and shall not be made to more than one party, except that an assignment or reassignment may be
made to one party as agent or trustee for two or more parties participating in the financing of this contract.

(c) The Contractor shall not furnish or disclose to any assignee under this contract any classified document
(including this contract) or information related to work under this contract until the Contracting Officer authorizes
such action in writing.

52.232-25 PROMPT PAYMENT (MAY 2001)

Notwithstanding any other payment clause in this contract, the Government will make invoice payiments and
contract financing payments under the terms and conditions specified in this clause. Payment shall be considered as
being made on the day a check is dated or the date of an electronic funds transfer. Definitions of pertinent terms are
set forth in sections 2.101 and 32.902 of the Federal Acquisition Regulation. All days referred to in this clause are
calendar days, unless otherwise specified. (However, see subparagraph (a)(4) of this clause concerning payments
due on Saturdays, Sundays, and legal holidays.)

(2} Invoice payments. (1) Due date--(i) Except as indicated in subparagraph (a)(2) and paragraph (c) of this clause,
the due date for making invoice payments by the designated payment office shall be the iater of the following two

events:

(A) The 30th day after the designated billing office has received a proper invoice from the Contractor {except as
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provided in subdivision (a)(1)(ii} of this clause).

(B) The 30th day after Government acceptance of supplies delivered or services performed by the Contractor. On a
final invoice where the payment amount is subject to contract settlement actions, acceptance shall be deemed to
have occurred on the effective date of the contract settlement.

(ii) If the designated billing office fails to annotate the invoice with the actual date of receipt at the time of receipt,
the invoice payment due date shall be the 30th day after the date of the Contractor's invoice; provided a proper
invoice is received and there is no disagreement over quantity, quality, or Contractor compliance with contract
requirements.

(2) Certain food products and other payments. (i) Due dates on Contractor invoices for meat, meat food products, or
fish; perishable agricultural commodities; and dairy products, edible fats or oils, and food products prepared from
edible fats or oils are—-

(A) For meat or meat food products, as defined in section 2{a)(3) of the Packers and Stockyard Act of 1921 7
U.8.C. 182(3)), and as further defined in Pub. L. 98-181, including any edible fresh or frozen poultry meat, any
perishable poultry meat food product, fresh eggs, and any perishable egg product, as close as possible to, but not
later than, the 7th day after product delivery.

(B) For fresh or frozen fish, as defined in section 204(3) of the Fish and Seafood Promotion Act of 1986 (16 US.C.
4003(3)), as close as possible to, but not later than, the 7th day after product delivery.

(C) For perishable agricultural commodities, as defined in section 1(4) of the Perishable Agricultural Commodities
Act of 1930 (7 U.S.C. 499a(4)), as close as possible to, but not later than, the 10th day after product delivery, unless
another date {s specified in the contract.

(D) For dairy products, as defined in section 11 1(e) of the Dairy Production Stabilization Act of 1983 (7U.S.C.
4502(e)), edible fats or oils, and food products prepared from edible fats or oils, as close as possible to, but not later
than, the 10th day after the date on which a proper invoice has been received. Liquid milk, cheese, certain processed
cheese products, butter, yogurt, ice cream, mayonnaise, salad dressings, and other similar products, fall within this
classification. Nothing in the Act limits this classification to refrigerated products. When questions arise regarding
the proper classification of a specific product, prevailing industry practices will be followed in specifying a contract
payment due date. The burden of proof that a classification of a specific product is, in fact, prevailing industry
practice is upon the Contractor making the representation.

(ii) If the contract does not require submission of an invoice for payment (e.g., periodic lease payments), the due
date will be as specified in the contract.

(3) Contractor's invoice. The Contractor shail prepare and submit invoices to the designated billing office specified
in the contract. A proper invoice must include the items listed in subdivisions (a)(3)(i) through (a)(3)Xviii) of this
clause. If the invoice does not comply with these requirements, it shall be returned within 7 days after the date the
designated billing office received the invoice (3 days for meat, meat food products, or fish; S days for perishable
agricuitural commodities, edible fats or oils, and food products prepared from edible fats or oils), with a statement of
the reasons why it is not a proper invoice. Untimely notification will be taken into account in computing any interest
penalty owed the Contractor in the manner described in subparagraph (a)(5) of this clause.

(i) Name and address of the Contractor.

(ii) Invoice date. (The Contractor is encouraged to date invoices as close as possible to the date of the mailing or
transmission.)

(i1} Contract number or other authorization for supplies delivered or services performed (including order number
and contract line item number).
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(iv} Description, quantity, unit of measure, unit price, and extended price of supplies delivered or services
performed.

(v} Shipping and payment terms (e.g., shipment number and date of shipment, prompt payment discount terms). Bil]
of lading number and weight of shipment will be shown for shipments on Government bills of lading.

(vi) Name and address of Contractor official to whom payment is to be sent (must be the same as that in the contract
Or in a proper notice of assignment).

(vii) Name (where practicable), title, phone number, and mailing address of person to be notified in the event of 2
defective invoice.

(vili) Any other information or documentation required by the contract (such as evidence of shipment).
(ix} While not required, the Contractor is strongly encouraged to assign an identification number to each invoice.

(4) Interest penalty. An interest penalty shall be paid automatically by the designated payment office, without
request from the Contractor, if payment is not made by the due date and the conditions listed in subdivisions
(a)(4)(i) through (a)(4)(iii) of this clause are met, if applicable. However, when the due date falls on a Saturday,
Sunday, or legal holiday when Federal Government offices are closed and Government business is not expected to
be conducted, payment may be made on the following business day without incurring a late payment interest
penalty.

(1) A proper invoice-was received by the designated billing office.

(ii) A recciving report or other Government documentation authorizing payment was processed, and there was no
disagreement over quantity, quality, or Contractor compliance with any contract term or condition.

(i) In the case of a final invoice for any balance of funds due the Contractor for supplies delivered or services
performed, the amount was not subject to further contract settlement actions between the Government and the
Contractor.

(5) Computing penalty amount. The interest penalty shall be at the rate established by the Secretary of the Treasury
under section 12 of the Contract Disputes Act of 1978 (41 U.8.C. 611) that is in effect on the day after the due date,
except where the interest penalty is prescribed by other governmental authority (e.g., tariffs). This rate is referred to
as the "Renegotiation Board Interest Rate," and it is published in the Federal Register semiannually on or about
January I and July 1. The interest penalty shall accrue daily on the invoice principal payment amount approved by
the Government until the payment date of such approved principal amount; and will be compounded in 30-day
increments inclusive from the first day after the due date through the payment date. That is, interest accrued at the
end of any 30-day period will be added to the approved invoice principal payment amount and will be subject to
interest penalties if not paid in the succeeding 30-day period. If the designated billing office failed to notify the
Contractor of a defective invoice within the periods prescribed in subparagraph (a)(3) of this clause, the due date on
the corrected invoice will be adjusted by subtracting from such date the number of days taken beyond the prescribed
notification of defects period. Any interest penalty owed the Contractor will be based on this adjusted due date.
Adjustments will be made by the designated payment office for errors in calculating interest penalties.

(1) For the sole purpose of computing an interest penalty that might be due the Contractor, Government acceptance
shall be deemed to have occurred constructively on the 7th day (unless otherwise specified in this contract) afterthe
Contractor delivered the supplies or performed the services in accordance with the terms and conditions of the
contract, unless there is a disagreement over quantity, quality, or Contractor compliance with a contract provision. In
the event that actual acceptance occurs within the constructive acceptance period, the determination of an interest
penalty shall be based on the actual date of acceptance. The constructive acceptance requirement does not, however,
compel Government officials to accept supplies or services, perform contract administration functions, or make
payment prior to fulfilling their responsibilities.
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(ii) The follewing periods of time will not be included in the determination of an interest penalty:
(A) The period taken to notify the Contractor of defects in invoices submitted to the Government, but this may not
exceed 7 days (3 days for meat, meat food products, or fish; 5 days for perishable agricultural commodities, dairy
products, edible fats or oils, and food products prepared from edible fats or oils).
(B) The period between the defects notice and resubmission of the corrected invoice by the Contractor,

(C) For incorrect electronic funds transfer (EFT) information, in accordance with the EFT clause of this contract.

(iti) Interest penalties will not continue to accrue after the filing of a claim for such penalties under the clause at
52.233-1, Disputes, or for more than 1 year. Interest penalties of less than $1 need not be paid.

(iv) Interest penalties are not required on payment delays due to disagreement between the Government and the
Contractor over the payment amount or other issues involving contract compliance or on amounts temporarily
withheld or retained in accordance with the terms of the contract. Claims involving disputes, and any interest that
may be payable, will be resolved in accordance with the clause at 52.233-1, Disputes.

(6) Prompt payment discounts. An interest penalty also shall be paid automatically by the designated payment
office, without request from the Contractor, if a discount for prompt payment is taken improperly. The interest
penalty will be calculated as described in subparagraph (a)(5) of this clause on the amount of discount taken for the
period beginning with the first day after the end of the discount period through the date when the Contractor is paid.

(7) Additional interest penalty. (i) If this contract was awarded on or after October 1, 1989, a penalty amount,
calculated in accordance with subdivision (a)(7)(iii) of this clause, shall be paid in addition to the interest penalty
amount if the Contractor--

(A) Is owed an interest penalty of $1 or more;

(B} Is not paid the interest penalty within 10 days after the date the invoice amount is paid; and

(C) Makes a written demand to the designated payment office for additional penalty payment, inaccordance with
subdivision (a}(7)(ii) of this clause, postmarked not later than 40 days after the invoice amount is paid.

(ii){A) Contractors shall support written demands for additional penalty payments with the following data. No
additional data shaH be required. Contractors shall--

(1) Specifically assert that late payment interest is due under a specific invoice, and request payment of all overdue
late payment interest penalty and such additional penalty as may be required;

(2) Attach a copy of the invoice on which the unpaid late payment interest was due; and
(3) State that payment of the principal has been received, including the date of receipt.

(B) Demands must be postmarked on or before the 40th day after payment was made, except that-~

(1) If the postmark is illegible or nonexistent, the demand must have been received and annotated with the date of
receipt by the designated payment office on or before the 40th day after payment was made; or

(2) If the postmark is illegible or nonexistent and the designated payment office fails to make the required
annotation, the demand's validity will be determined by the date the Contractor has placed on the demand; provided

such date is no later than the 40th day after payment was made.

(1ii{{A) The additionai penalty shall be equal to 100 percent of any original late payment interest penalty, except--
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(1) The additional penalty shall not exceed $5.,000;
(2) The additional penalty shall never be less than $25; and
(3) No additional penalty is owed if the amount of the underiying interest penalty is less than $1.

(B} If the interest penalty ceases to accrue in accordance with the limits stated in subdivision (a)}(5)(iii) of this
clause, the amount of the additional penalty shall be calculated on the amount of interest penalty that would have
accrued in the absence of these limits, subject to the overall limits on the additional penalty specified in subdivision
(a)(7){iii){A) of this clause.

(C) For determining the maximum and minimum additional penalties, the test shall be the interest penalty due on
cach separate payment made for each separate contract. The maximum and minimum additional penalty shall not be
based upon individual inveices unless the invoices are paid separately. Where payments are consolidated for
disbursing purposes, the maximum and minimum additional penalty determination shall be made separately for each
contract therein.

(D) The additional penalty does not apply to payments regulated by other Government regulations (e.g., payments
under utility contracts subject to tariffs and regulation).

(b} Contract financing payments. (1) Due dates for recurring financing payments. If this contract provides for
contract financing, requests for payment shall be submitted to the designated billing office as specified in this
contract or as directed by the Contracting Officer. Contract financing payments shall be made on the [insert day as
prescribed by Agency head; if not prescribed, insert 30th day] day after receipt of a proper contract financing request
by the designated billing office. In the event that an audit or other review of a specific financing request is required
to ensure compliance with the terms and conditions of the contract, the designated payment office is not compelled
to make payment by the due date specified.

(2) Due dates for other contract financing. For advance payments, loans, or other arrangements that do not involve
recurring submissions of contract financing requests, payment shall be made in accordance with the corresponding
coniract terms or as directed by the Contracting Officer.

(3) Interest penalty not applicable. Contract financing payments shall not be assessed an interest penalty for payment
delays.

(¢) Fast payment procedure due dates. If this contract contains the clause at 52.213-1, Fast Payment Procedure,
payments will be made within 15 days after the date of receipt of the invoice.

52.233-1 DISPUTES. (DEC 1998)
(a) This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C. 601-613).

(b} Except as provided in the Act, all disputes arising under or relating to this contract shall be resolved under this
clause.

() "Claim,” as used in this clause, means a written demand or written assertion by one of the contracting parties
seeking, as a matter of right, the payment of mongy in a sum certain, the adjustment or interpretation of contract
terms, or other relief arising under or relating to this contract. A claim arising under a contract, unlike a claim
relating to that contract, is a claim that can be resolved under a contract clause that provides for the relief sought by
the claimant. However, a written demand or written assertion by the Contractor seeking the payment of money
exceeding $100,000 is not a claim under the Act until certified as required by subparagraph {d)(2) of this clause. A
voucher, invoice, or other routine request for payment that is not in dispute when submitted is not a claim under the
Act. The submission may be converted to a claim under the Act, by complying with the submission and certification
requirements of this clause, if it is disputed either as to liability or amount or is not acted upon in a reasonable time.
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{d}(1) A claim by the Contractor shall be made in writing and, unless otherwise stated in this contract, submitted
within 6 years after accrual of the claim to the Contracting Officer for a written decision. A claim by the
Government against the Contractor shall be subject to a written decision by the Contracting Officer.

(2)(i) The contractors shall provide the certification specified in subparagraph (d)(2)(iii) of this clause when
submitting any claim -

(A) Exceeding $100,000; or
(B) Regardiess of the amount claimed, when using -
(1) Arbitration conducted pursuant to 5 U.S.C. 575-580; or

(2) Any other alternative means of dispute resolution {ADR) technique that the agency elects to handle in
accordance with the Administrative Dispute Resolution Act (ADRA).

{ii) The certification requirement does not apply to issues in controversy that have not been submitted as all or part
of a claim.

(iii) The certification shall state as follows: "I certify that the claim is made in good faith; that the supporting data
are accurate and complete to the best of my knowledge and belief: that the amount requested accurately reflects the
contract adjustment for which the Contractor believes the Government is liable; and that I am duly authorized to
certify the claim on behalf of the Contractor.

(3) The certification may be executed by any person duly authorized to bind the Contractor with respect to the claim.

(e} For Contractor claims of $100,000 or less, the Contracting Officer must, if requested in writing by the
Contractor, render a decision within 60 days of the request. For Contractor-certified claims over §1 00,000, the
Contracting Officer must, within 60 days, decide the claim or notify the Contractor of the date by which the decision
will be made.

() The Contracting Officer's decision shall be final unless the Contractor appeals or files a suit as provided in the
Act.

(g) If the claim by the Contractor is submitted to the Contracting Officer or a claim by the Government is presented
to the Contractor, the parties, by mutual consent, may agree to use alternative disput resolution (ADR). If the
Contractor refuses an offer for ADR, the Contractor shall inform the Contracting Officer, in writing, of the
Contractor's specific reasons for rejecting the request.

(h) The Government shall pay interest on the amount found due and unpaid from (1) the date the Contracting Officer
receives the claim (certified, if required); or (2) the date that payment otherwise would be due, if that date is later,
until the date of payment. With regard to ciaims having defective certifications, as defined in (FAR) 48 CFR

33.201, interest shall be paid from the date that the Contracting Officer initially receives the claim. Simple interest
on claims shall be paid at the rate, fixed by the Secretary of the Treasury as provided in the Act, which is applicable
to the period during which the Contracting Officer receives the claim and then at the rate applicable for each 6-
month period as fixed by the Treasury Secretary during the pendency of the claim.

(i) The Contractor shall proceed diligently with performance of this contract, pending final resolution of any request
for reiief, claim, appeal, or action arising under the contract, and comply with any decision of the Contracting
Officer.

(End of clause)

52.243-1  CHANGES--FIXED-PRICE (AUG 1987) - ALTERNATE HI (APR 1984)
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(a) The Contracting Officer may at any time, by written order, and without notice to the sureties, if any, make
changes within the general scope of this contract in the services to be performed.

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part
of the work under this contract, whether or not changed by the order, the Contracting Officer shall make an equitable
adjustment in the contract price, the delivery schedule, or both, and shall modify the contract.

{c) The Contractor must assert its right to an adjustment under this clause within 30 days from the date of receipt of
the written order. However, if the Contracting Officer decides that the facts Justify it, the Contracting Officer may
receive and act upon a proposal submitted before final payment of the contract.

(d) If the Contractor's proposal includes the cost of property made obsolete or excess by the change, the Contracting
Officer shall have the right to prescribe the manner of the disposition of the property.

(¢) Failure to agree to any adjustment shall be a dispute under the Disputes clause. However, nothing in this clause
shall excuse the Contractor from proceeding with the contract as changed.

(D) No services for which an additional cost or fee will be charged by the Contractor shall be furnished without the
prior written authorization of the Contracting Officer.

52.245-1 PROPERTY RECORDS (APR 1984)

The Government shall maintain the Government's official property records in connection with Government property
under this contract. The Government Property clause is hereby modified by deleting the requirement for the
Contractor to maintain such records.

52.245-2 GOVERNMENT PROPERTY (FIXED-PRICE CONTRACTS) (DEC 1989)

(a) Government-furnished property. (1) The Government shall deliver to the Contractor, for use in connection with
and under the terms of this contract, the Government-furnished property described in the Schedule or specifications
together with any related data and information that the Contractor may request and is reasonably required for the
intended use of the property (hereinafter referred to as "Government-furnished property").

(2) The delivery or performance dates for this contract are based upon the expectation that Government-furnished
property suitable for use (except for property furnished "as is") will be delivered to the Contractor at the times stated
in the Schedule or, if not so stated, jn sufficient time to enable the Contractor to meet the contract's delivery or
performance dates.

(3) If Government-furnished property is received by the Contractor in a condition not suitable for the intended use,
the Contractor shall, upon receipt of it, notify the Contracting Officer, detailing the facts, and, as directed by the
Contracting Officer and at Government expense, either repair, modify, return, or otherwise dispose of the property.
After completing the directed action and upon written request of the Contractor, the Contracting Officer shall make
an equitable adjustment as provided in paragraph (h) of this clause.

(4) If Government-furnished property is not delivered to the Contractor by the required time, the Contracting Officer
shail, upon the Contractor's timely written request, make a determination of the delay, if any, caused the Contractor
and shall make an equitable adjustment in accordance with paragraph (h) of this clause.

(b) Changes in Government-furnished property. (1) The Contracting Officer may, by written notice, (i) decrease the
Government-furnished property provided or to be provided under this contract, or (ii) substitute other Government-
furnished property for the property to be provided by the Government, or to be acquired by the Contractor for the
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Government, under this contract. The Contractor shall promptly take such action as the Contracting Officer may
direct regarding the removal, shipment, or disposal of the property covered by such notice.

(2) Upon the Contractor's written request, the Contracting Officer shall make an equitable adjustment to the contract
in accordance with paragraph (h) of this clause, if the Government has agreed in the Schedule to make the property
available for performing this contract and there is any--

(i) Decrease or substitution in this property pursuant to subparagraph (b)(1) of this clause: or
(ii) Withdrawal of authority to use this property, if provided under any other contract or lease.
(c) Title in Government property. (1) The Government shall retain title to all Government-furnished property.

(2) All Government-furnished property and all property acquired by the Contractor, title to which vests in the
Government under this paragraph (collectively referred to as "Government property"), are subject to the provisions
of this clause. However, special tooling accountabie to this contract is subject to the provisions of the Special
Tooling clause and is not subject to the provisions of this clause. Title to Government property shall not be affected
by its incorporation into or attachment to any property not owned by the Government, nor shall Gevernment
property become a fixture or lose its identity as personal property by being attached to any real property.

(3) Title to each item of facilities and special test equipment acquired by the Contractor for the Government under
this contract shall pass to and vest in the Government when its use in performing this contract commences or when
the Government has paid for it, whichever is earlier, whether or not title previously vested in the Government.

(4) If this contract contains a provision directing the Contractor to purchase material for which the Government will
reimburse the Contractor as a direct item of cost under this contract--

(1) Title to material purchased from a vendor shall pass to and vest in the Government upon the vendor’s delivery of
such material; and

(ii) Title to all other material shall pass to and vest in the Government upon--

(A) Issuance of the material for use in contract performance;

{B) Commencement of processing of the material or its use in contract performance; or
(C) Reimbursement of the cost of the material by the Government, whichever occurs first.

(d} Use of Government property. The Government property shall be used only for performing this contract, uniess
otherwise provided in this contract or approved by the Contracting Officer.

(e) Property administration. (1) The Contractor shall be responsible-and accountable for all Government property
provided under this contract and shalt comply with Federal Acquisition Regulation (FAR) Subpart 45.5, as in effect
on the date of this contract.

(2) The Contractor shall establish and maintain a program for the use, maintenance, repair, protection, and
preservation of Government property in accordance with sound industrial practice and the applicable provisions of
Subpart 45.5 of the FAR.

(3} If damage occurs to Government property, the risk of which has been assumed by the Government under this
contract, the Government shall replace the items or the Contractor shall make such repairs as the Government
directs. However, if the Contractor cannot effect such repairs within the time required, the Contractor shall dispose
of the property as directed by the Contracting Officer. When any property for which the Government is responsible
is replaced or repaired, the Contracting Officer shall make an equitable adjustment in accordance with paragraph (h)
of this clause.
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(4) The Contractor represents that the contract price does not include any amount for repairs or replacement for
which the Government is responsible. Repair or replacement of property for which the Contractor is responsible
shall be accomplished by the Contractor at its own expense.

(f) Access. The Government and all its designees shall have access at all reasonable times to the premises in which
any Government property is located for the purpose of inspecting the Government property.

(g) Risk of loss. Unless otherwise provided in this contract, the Contractor assumes the risk of, and shall be
responsible for, any loss or destruction of, or damage 10, Government property upon its delivery to the Contractor or
upon passage of title to the Government under paragraph (c) of this clause. However, the Contractor is not
responsible for reasonable wear and tear to Government property or for Government property properly consumed in
performing this contract.

(h) Equitabie adjustment. When this clause specifies an equitable adjustment, it shall be made to any affected
contract provision in accordance with the procedures of the Changes clause. When appropriate, the Contracting
Officer may initiate an equitable adjustment in favor of the Government. The right to an equitable adjustment shall
be the Contractor's exclusive remedy. The Government shall not be lizble to suit for breach of contract for--

(1} Any delay in delivery of Government-furnished property;

(2} Delivery of Government-furnished property in a condition not suitable for its intended use;
(3) A decrease in or.substitution of Government-furnished property; or

(4) Failure to repair or replace Government property for which the Government is responsible.

(1) Final accounting and disposition of Government property. Upon completing this contract, or at such earlier dates
as may be fixed by the Contracting Officer, the Contractor shall submit, in a form acceptable to the Contracting
Officer, inventory schedules covering all items of Government property (including any resulting scrap) not
consumed in performing this contract or delivered to the Government. The Contractor shall prepare for shipment,
deliver f.o.b. origin, or dispose of the Government property as may be directed or authorized by the Contracting
Officer. The net proceeds of any such disposal shall be credited to the contract price or shall be paid to the
Government as the Contracting Officer directs.

(i} Abandonment and restoration of Contractor's premises. Unless otherwise provided herein, the Government--

(1) May abandon any Government property in place, at which time all obligations of the Government regarding such
abandoned property shall cease; and

(2) Has no obligation to restore or rehabilitate the Contractor's premises under any circumstances (e.g.,
abandonment, disposition upon completion of need, or upon contract completion). However, if the Government-
furnished property (listed in the Schedule or specifications) is withdrawn or is unsuitable for the intended use, or if
other Government property is substituted, then the cquitable adjustment under paragraph (h) of this clause may
properly include restoration or rehabilitation costs.

(k} Communications. All communications under this clause shall be in writing.
(1) Overseas contracts. If this contract is to be performed outside of the United States of America, its territories, or
possessions, the words "Government" and "Government-furnished” (wherever they appear in this clause) shall be

construed as "United States Government” and "United States Government-furnished," respectively.

(End of clause)
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52.246-25 LIMITATION OF LIABILITY--SERVICES (FEB 1997)

(a) Except as provided in paragraphs (b) and (c) below, and except to the extent that the Contractor is expressly
responsible under this contract for deficiencies in the services required to be performed under it (including any
materials furnished in conjunction with those services), the Contractor shail not be liable for loss of or damage to
property of the Government that (1) occurs after Government acceptance of services performed under this contract,
and {2) results from any defects or deficiencies in the services performed or materials furnished.

(b) The limitation of liability under paragraph () above shall not apply when a defect or deficiency in, or the
Government's acceptance of, services performed or materials furnished results from willful miscenduct or lack of
good faith on the part of any of the Contractor's managerial personnel. The term "Contractor's managerial
personnel,” as used in this clause, means the Contractor's directors, officers, and any of the Contractor's managers,
superintendents, or equivalent representatives who have supervision or direction of--

(1) All or substantially all of the Contractor's business;

(2) All or substantially all of the Contractor's operations at any one plant, laboratory, or separate location at which
the contract is being performed: or

(3) A separate and complete major industrial operation connected with the performance of this contract.

(c) If the Contractor carries insurance, or has established a reserve for self-insurance, covering liability for loss or
damage suffered by the Government through the Contractor's performance of services or furnishing of materiais
under this contract, the Contractor shall be liable to the Government, to the extent of such insurance or reserve, for
loss of or damage to property of the Government oceurring after Government acceptance of, and resulting from any
defects and deficiencies in, services performed or materials furnished under this contract.

52.249-2  TERMINATION FOR CONVENIENCE OF THE GOVERNMENT (FIXED-PRICE) (SEP 1996)

(a) The Government may terminate performance of work under this contract in whole or, frem time to time, in part
if the Contracting Officer determines that a termination is in the Government's interest. The Contracting Officer
shall terminate by delivering to the Contractor a Notice of Termination specifying the extent of termination and the
effective date.

(b) After receipt of a Notice of Termination, and except as directed by the Contracting Officer, the Contractor shall
immediately proceed with the following obligations, regardless of any delay in determining or adjusting any
amounts due under this clause:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as subcontracts in this clause) for materials, services, or
facilities, except as necessary to complete the continued portion of the contract.

(3) Terminate all subcontracts to the extent they relate to the work terminated.

(4) Assign to the Government, as directed by the Contracting Officer, all right, title, and interest of the Contractor
under the subcontracts terminated, in which case the Government shall have the right to settle or to pay any
termination settlement proposal arising out of those terminations,

{5) With approval or ratification to the extent tequired by the Contracting Officer, settle all outstanding liabilities
and termination settlement proposals arising from the termination of subcontracts; the approval or ratification will be
final for purposes of this clause.

(6) As directed by the Contracting Officer, transfer title and deliver to the Government (i) the fabricated or
unfabricated parts, work in process, completed work, suppiies, and other material produced or acquired for the work
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terminated. and (i) the completed or partially completed plans, drawings, information, and other property that, if the
contract had been completed, would be required to be furnished to the Government.

(7) Complete performance of the work not terminated.

(8) Take any action that may be necessary, or that the Contracting Officer may direct, for the protection and
preservation of the property related to this contract that is in the possession of the Contractor and in which the
Government has or may acquire an interest.

(9) Use its best efforts to sell, as directed or authorized by the Contracting Officer, any property of the types referred
to in subparagraph (b)(6) of this clause; provided, however, that the Contractor (i) is not required to extend credit to
any purchaser and (ii) may acquire the property under the conditions prescribed by, and at prices approved by, the
Contracting Officer. The proceeds of any transfer or disposition will be applied to reduce any payments to be made
by the Government under this contract, credited to the price or cost of the work, or paid in any other manner directed
by the Contracting Officer.

{c) The Contractor shall submit complete termination inventory schedules no later than 120 days from the effective
date of termination, unless extended in writing by the Contracting Officer upon written request of the Contractor
within this 120-day period.

(d) After expiration of the plant clearance period as defined in Subpart 45.6 of the Federal Acquisition Regulation,
the Contractor may submit to the Contracting Officer a list, certified as to quantity and quality, of termination
inventory not previously disposed of, excluding items authorized for disposition by the Contracting Officer. The
Contractor may request the Government to remove those items or enter into an agreement for their storage. Within
15 days, the Government will accept title to those items and remove them or enter into a storage agreement. The
Contracting Officer may verify the list upon removal of the items, or if stored, within 45 days from submission of
the list, and shall correct the list, as necessary, before final settlement.

(e} After termination, the Contractor shall submit a final termination settlement proposal to the Contracting Officer
in the form and with the certification prescribed by the Contracting Officer. The Contractor shall submit the
proposal promptly, but no later than 1 year from the effective date of termination, unless extended in writing by the
Contracting Officer upon written request of the Contractor within this 1-year period. However, if the Contracting
Officer determines that the facts justify it, 2 termination settlement proposal may be received and acted on after 1
year or any extension. If the Contractor fails to submit the proposal within the time allowed, the Contracting Officer
may determine, on the basis of information available, the amount, if any, due the Contractor because of the
termination and shall pay the amount determined.

(f) Subject to paragraph (e) of this clause, the Contractor and the Contracting Officer may agree upon the whole or
any part of the amount to be paid or remaining te be paid because of the termination. The amount may include a
reasonable allowance for profit on work done. However, the agreed amount, whether under this paragraph (g) or
paragraph (g) of this clause, exclusive of costs shown in subparagraph (g)(3) of this clause, may not exceed the total
contract price as reduced by (1) the amount of payments previously made and (2) the contract price of work not
terminated. The contract shall be modified, and the Contractor paid the agreed amount. Paragraph (g) of this clause
shall not limit, restrict, or affect the amount that may be agreed upon to be paid under this paragraph.

() If the Contractor and the Contracting Officer fail to agree on the whole amount to be paid because of the
termination of work, the Contracting Officer shall pay the Contractor the amounts determined by the Contracting
Officer as follows, but without duplication of any amounts agreed on under paragraph (f) of this clause:

(1) The contract price for completed supplies or services accepted by the Government (or sold or acquired under
subparagraph (b)(9) of this clause) not previously paid for, adjusted for any saving of freight and other charges.

(2) The total of--
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{i) The costs incurred in the performance of the work terminated, including initial costs and preparatory expense
aflocable thereto, but excluding any costs attributable to supplies or services paid or to be paid under subparagraph
{D(1) of this clause;

(ii) The cost of settling and paying termination settlement proposals under terminated subcontracts that are properly
chargeable to the terminated portion of the contract if not included in subdivision (g)(2)(i} of this clause; and

(ii) A sum, as profit on subdivision (g)(2)(i} of this clause, determined by the Contracting Officer under 49.202 of
the Federal Acquisition Regulation, in effect on the date of this contract, to be fair and reasonable; however, if it
appears that the Contractor would have sustained a loss on the entire contract had it been completed, the Contracting
Officer shall allow no profit under this subdivision (iii) and shall reduce the settlement to reflect the indicated rate of
loss.

(3) The reasonable costs of settlement of the work terminated, including--

(i) Accounting, legal, clerical, and other expenses reasonably necessary for the preparation of termination settlement
proposals and supporting data;

(if) The termination and settlement of subcontracts (excluding the amounts of such settlements); and

(iii) Storage, transportation, and other costs incurred, reasonably necessary for the preservation, protection, or
disposition of the termination inventory.

(h) Except for normal spoilage, and except to the extent that the Government expressly assumed the risk of loss, the
Contracting Officer shall exclude from the amounts payable to the Contractor under paragraph (g) of this clause, the
fair value, as determined by the Contracting Officer, of property that is destroyed, lost, stolen, or damaged so as to
become undeliverable to the Government or to a buyer.

(1) The cost principles and procedures of Part 31 of the Federal Acquisition Regulation, in effect on the date of this
contract, shall govern all costs claimed, agreed to, or determined under this clause.

(i) The Contractor shall have the right of appeal, under the Disputes clause, from any determination made by the
Contracting Officer under paragraph (e}, (g), or (1) of this clause, except that if the Contractor failed to submit the
termination settlement proposal or request for equitable adjustment within the time provided in paragraph (e} or (1),
respectively, and failed to request a time extension, there is no right of appeal.

(k) In arriving at the amount due the Contractor under this clause, there shall be deducted--
(1) All unliquidated advance or other payments to the Contractor under the terminated portion of this contract;

(2) Any claim which the Government has against the Contractor under this contract; and
(3) The agreed price for, or the proceeds of sale of, materials, supplies, or other things acquired by the Contractor or
sold under the provisions of this clause and not recovered by or credited to the Government.

(1) If the termination is partial, the Contractor may file a proposal with the Contracting Officer for an equitable
adjustment of the price(s) of the continued portion of the contract. The Contracting Officer shall make any equitable
adjustment agreed upon. Any proposal by the Contractor for an equitable adjustment under this clause shall be
requested within 90 days from the effective date of termination unless extended in writing by the Contracting
Officer.

(m)(1) The Government may, under the terms and conditions it prescribes, make partial payments and payments
against costs incurred by the Contractor for the terminated portion of the contract, if the Contracting Officer believes
the total of these payments will not exceed the amount to which the Contractor will be entitled.
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(2) If the total payments exceed the amount finally determined to be due, the Contractor shall repay the excess to the
Government upon demand, together with interest computed at the rate established by the Secretary of the Treasury
under 50 U.S.C. App. 1215(b}2). Interest shall be computed for the period from the date the excess payment is
received by the Contractor to the date the excess is repaid. Interest shall not be charged on any excess payment due
to a reduction in the Contractor's termination settlement proposal because of retention or other disposition of
termination inventory until 10 days after the date of the retention or disposition, or a later date determined by the
Contracting Officer because of the circumstances.

(n) Unless otherwise provided in this contract or by statute, the Contractor shall maintain all records and documents
relating to the terminated portion of this contract for 3 years after final settlement. This includes all books and other
evidence bearing on the Contractor's costs and expenses under this contract. The Contractor shall make these records
and documents available to the Government, at the Contractor's office, at all reasonable times, without any direct
charge. If approved by the Contracting Officer, photographs, microphotographs, ot other authentic reproductions
may be maintained instead of original records and documents.

52.249-8 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE) (APR 1984)

(a)(1) The Government may, subject to paragraphs (c) and (d) of this clause, by written notice of default to the
Contractor, terminate this contract in whole or in part if the Contractor fails to--

(i) Deliver the supplies or to perform the services within the time specified in this contract or any extension;
(ii) Make progress, so as to endanger performance of this contract (but see subparagraph (a)(2) of this clause); or
(iii) Perform any of the other provisions of this contract (but see subparagraph (a}(2) below).

(2) The Government's right to terminate this contract under subdivisions {a)(1)(ii} and (1)(iii) of this clause, may be
exercised if the Contractor does not cure such failure within 10 days (or more if authorized in writing by the
Contracting Officer) after receipt of the notice from the Contracting Officer specifying the failure.

(b) If the Government terminates this contract in whole or in part, it may acquire, under the terms and in the manner
the Contracting Officer considers appropriate, supplies or services similar to those terminated, and the Contractor
will be liable to the Government for any excess costs for those supplies or services. However, the Contractor shall
continue the work not terminated.

(<) Except for defaults of subcontractors at any tier, the Contractor shall not be liable for any excess costs if the
failure to perform the contract arises from causes beyond the control and without the fault or negligence of the
Contractor. Examples of such causes include (1} acts of God or of the public enemy, (2) acts of the Government in
either its sovereign or contractual capacity, (3) fires, (4) floods, (5) epidemics, (6) quarantine restrictions, (7) strikes,
(8) freight embargoes, and (9) unusually severe weather. In each instance the failure to perform must be beyond the
control and without the fault or negligence of the Contractor.

(d) I the failure to perform is caused by the default of a subcontractor at any tier, and if the cause of the default is
beyond the control of both the Contractor and subcontractor, and without the fault or negligence of either, the
Contractor shall not be liable for any excess costs for failure to perform, unless the subcontracted supplies or
services were obtainable from other sources in sufficient time for the Contractor to meet the required delivery
schedule.

{e) If this contract is terminated for default, the Government may require the Contractor to transfer title and deliver
to the Government, as directed by the Contracting Officer, any (1) completed supplies, and (2) partially completed
supplies and materials, parts, tools, dies, Jigs, fixtures, plans, drawings, information, and contract rights (collectively
referred to as "manufacturing materials” in this clause) that the Contractor has specifically produced or acquired for
the terminated portion of this contract. Upon direction of the Contracting Officer, the Contractor shall also protect
and preserve property in its possession in which the Government has an interest.
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(f) The Government shail pay contract price for completed supplies delivered and accepted. The Contractor and
Contracting Officer shall agree on the amount of payment for manufacturing materials delivered and accepted and
for the protection and preservation of the property. Failure to agree will be a dispute under the Disputes clause. The
Government may withhold from these amounts any sum the Contracting Officer determines to be necessary to
protect the Government against loss because of outstanding liens or claims of former lien holders.

(g) If, after termination, it is determined that the Contractor was not in default, or that the default was excusable, the
rights and obligations of the parties shall be the same as if the termination had been issued for the convenience of the
Government.

(h) The rights and remedies of the Government in this clause are in addition to any other rights and remedies
provided by law or under this contract.

252.201-7000 CONTRACTING OFFICER'S REPRESENTATIVE (DEC 1991)

(a) "Definition. Contracting officer's representative" means an individual designated in accordance with subsection
201.602-2 of the Defense Federal Acquisition Regulation Supplement and authorized in writing by the contracting
officer to perform specific technical or administrative functions.

(b) If the Contracting Officer designates a contracting officer's representative (COR), the Contractor will recejve a
copy of the written designation. It will specify the extent of the COR's authority to act on behalf of the contracting
officer. The COR is not authorized to make any commitments or changes that will affect price, quality, quantity,
delivery, or any other term or condition of the contract.

(End of clause)
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